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Dear Chair Martin and Councilmembers:

SUBJECT: Request for a Change in Zoning from the B-2 Community
Business District with a Height Limit of 60 Feet to the BMX-3
Community Business Mixed Use District with a Height Limit
of 350 Feet; Waimalu, Oahu, Tax Map Key: 9-8-01 3:013 and 015

The Planning Commission held a public hearing on October 2, 2013, on the above
subject matter. Seven people testified and seven testimonies were received. The pubflc
hearing was closed on October 2, 2013.

The Planning Commission voted on October 2, 2013, to recommend approval of
the request recommended by the Director of the Department of Planning and
Permitting. The Planning Commission also recommended the following:

• remove the in-lieu fee provision from the affordable housing component of the
draft Development Agreement, Exhibit “E” - Public Benefits;

• the applicant should work closely with the City Department of Transportation
Services (DTS) on pedestrian and traffic safety measures; and

• as the project moves forward, apprise the Planning Commission of comments
from the State Department of Transportation and the DTS regarding traffic
issues, including updated and/or new traffic reports.

November 1,2013
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The Honorable Ernest Y. Martin, Chair
and Members

November 1,2013
Page 2

Attached is the report from the Director of the Department of Planning and
Permitting and the original copy of the draft Bill. Also attached is the draft Development
Agreement.

Sincerely,

~
Ka’iulani K. Sodaro, Chair
Planning Commission

APPROVED: APPROVED:

S ,~ r.{
Kirk Caldwell ~n~GeorgeI. Atta, FAICP, Director
Mayor Department of Planning and Permitting

Ember Lee Shinn
Managing Director
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MEMORANDUM
en f-fl

TO: Ka’iulani K. Sodaro, Chair fl
and Members of the Plannin Commission — P1

-J

FROM: George I. Atta, FAICP, Director
Department of Planning and Permitting P 0

SUBJECT: Request for a Change in Zoning from the B-2 Community Business District to the
BMX-3 Community Business Mixed Use District with a Height timit of 350 feet
Waimalu, Oahu, Tax Map Key: 9-8-013:013 and 015

Transmitted for appropriate action is our report and recommendation for a proposed
zone change. The Applicant, CP Kam Properties LLC, requests to change the zoning of
approximately 13.99 acres of land from the B-2 Community Business District with a height limit
of 60 feet to the BMX-3 Community Business Mixed Use District with a height limit of 350 feet.

The purpose of the proposed zone change is to redevelop the former Kam Drive-In site
with Live, Work, Play Aiea, a mixed-use project involving residential and commercial uses. The
proposed zone change is consistent with the General Plan and Primary Urban Center
Development Plan. The Aiea Neighborhood Board No. 20 did not take a position on the project.
The Department of Planning and Permitting (DPP) also received comments from the public
which were both in support and opposition of the project.

The DPP recommends approval of the zone change subject to the execution of a
Development Agreement (DA). As discussed in the report, the Applicant intends to pursue a DA
in lieu of conditional zoning. The draft DA has a separate approval process and the draft DA is
expected to be finalized shortly. A copy of the latest working draft has been attached for your
reference while evaluating the zone change. The final draft will be forwarded to the Planning
Commission, when available.

Please review the zone change report and recommendation and forward them, together
with your findings and recommendation through the Mayor, to the City Council.

GIA:js
1063859

Attachments

cc: Ember Lee Shinn, Managing Director
CR Kam Properties LLC
PBR Hawaii



DEPARTMENT OF PLANNING AND PERMITTING

OF THE CITY AND COUNTY OF HONOLULU

STATE OF HAWAII

IN THE MATTER OF THE APPLICATION

OF ) FILE NO. 201 3/Z-3

CP ~M PROPERTIES LLC FOR A ZONE
CHANGE FROM B-2 COMMUNITY BUSINESS

DISTRICT TO BMX-3 COMMUNITY
BUSINESS MIXED USE DISTRICT

FINDINGS OF FACT, ANALYSIS,
CONCLUSIONS OF LAW. AND RECOMMENDATION

I. APPLICATION

A. Basic Information.

PROJ ECT NAME : Live, Work, Play Aiea

APPLICANT : CP Kam Properties LLC

LANDOWNER : CP Kam Properties LLC

AGENT : PBR Hawaii

LOCATION : 98-850 Moanalua Road, Oahu

(Attachment 1)

TAX MAP KEYS : 9-8-01 3:013 and 015

LAND AREA : Parcel 13- 13.98 Acres
Parcel 15- 0.014 Acres (617 square feet)
Total - about 13.99 Acres

RECORDATION : Regular System

STATE LAND USE DISTRICT : Urban District (Attachment 2)

DEVELOPMENT PLAN AREA : Primary Urban Center

DEVELOPMENT PLAN : Within the Urban Community Boundary and in an

LAND USE POLICY area planned for District Commercial uses

PUBLIC INFRASTRUCTURE : Kaonohi Street widening and streetscape

MAP beautification
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EXISTING ZONING : 3-2 Community Business District with 60-foot

height limit (Attachment 2)

SPECIAL DISTRICT : Not within a Special District

SHORELINE SETBACK! : Outside of both the Shoreline Setback and
SPECIAL MANAGEMENT the Special Management Areas
AREA

EXISTING USE : Commercial (Kamehameha Swap Meet three times
a week); former Kamehameha Drive-In Theater

SURROUNDING LAND USES : Commercial, multi4amily dwellings, a meeting
facility (church) with day-care and public uses

B. Proposal. The Applicant, CP Kam Properties LLC, proposes to rezone the site from 3-2
Community Business District with a 60-foot heightIimit to BMX-3 Community Business
Mixed Use District with a 350-foot height limit to develop Live, Work, Play Aiea, a mixed-
use project.

The project will combine residential, commercial, and gathering areas/open spaces in an
urban village and consist of:

• About 1,500 new multi-family dwelling units in primarily five buildings ranging in
height from 150 to 350 feet (two buildings at 150 feet and one building each at 250
feet, 300 feet, and 350 feet). The residential buildings, except the 350-foot building,
may have retail or other commercial uses below the residential units.

• A mixed use building, up to 70 feet in height, with ground floor retail and restaurants
and upper floor offices, homes, and possibly a limited service hotel or senior-oriented
facilities such as housing or assisted-living, medical, or other services.

Retail buildings, ranging in height from 25 to 40 feet, including a grocery store and
smaller stand-alone buildings.

• About 377 surface parking and 2,772 subterranean or structured parking for an
estimated total of 3,149 off-street parking spaces.

The project will be developed in phases with full build-out expected in about 13 years,
subject to market conditions. The first phase will primarily consist of the commercial
space, including the grocery store and mixed use office building. The first residential
phase could be built concurrently with or following the first phase.

C. Amend Zone Change Application. On May 9, 2013, after receipt of a letter by the
Applicant regarding a Development Agreement (DA), the Director determined that the
anticipated submittal of a DA (as further explained in Section lI.C.1) was a significant
change to the zone change application. As such, in accordance with Section
2.40-2(c)(8) of the Land Use Ordinance (LUO), the processing of the application was
extended up to 90 days.
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II. FINDINGS OF FACT

On the basis of the evidence presented, the Director has found:

A. Description of Site/Surrounding Land Uses

Location and Current Use. On April 11, 2013, the Department of Planning and
Permitting (DPP) staff conducted a site visit. The project site is located at the
southwestern corner of Moanalua Road and Kaonohi Street and consists of a
13.98 acre lot (Parcel 13) and a 617-square-foot remnant lot, previously owned
by the State of Hawafl. On May 24, 2013, the Applicant acquired the remnant lot
from the State. Vehicular access to the site is currently from Kaonohi Street.

Most of the site is paved and contains several small buildings used by the former
drive-in, including the concession stand, maintenance building, and ticket booths.
The site is currently used several times a week by the Kamehameha Swap Meet.

2. Topography. The project site elevations range from approximately 34 feet above
mean sea level (MSL) at the lower Kaonohi Street entrance (southeast) to 97
feet above MSL at the northeast corner.

The site was previously graded and filled to make a large, relatively flat area for
the drive-in theater. As such, the slopes on the main part of the site are
generally between 2 and 5 percent with steeper areas at the existing driveways
and on the embankments. A sloped embankment with a 2-to I 0-foot drop
occurs from north to south along the west side. Along the east and southeast
sides, there are retaining walls and an embankment, with an overall drop of as
much as 30 feet down to Kaonohi Street.

3. Soils. According to the U. S. Department of Agriculture Natural Resource
Conservation Service (NRCS) soil survey, the soil on the project site consists of
two types of Lahaina silty clay from the Lahaina Series and Waipahu silty clay
from the Waipahu Series. The Lahaina Series soils are generally found on the
western half of the site and the Waipahu Series soil on the eastern half. The two
types of Lahaina silty clay soils ranges from 3 to 7 percent slopes and 7 to 15
percent slopes and has slow to medium runoff and slight to moderate erosion
hazard. The Waipahu silty clay, with 6 to 12 percent slopes, has slow runoff and
slight erosion hazard.

The University of Hawaii Land Study Bureau (LSB) Detailed Land Classification-
Island of Qahu (1972) states that soils are classified by land type for an overall
productivity rating, which ranges from A to E, with A representing the highest
productivity class, and E the lowest. The project site is not classified by this
rating.

The Agricultural Lands of Importance to the State of Hawaii (ALISH) system rates
agricultural lands as Prime, Unique, or Other. The remaining lands are not
classified. The project site is not classified by the ALISH system and, as such,
not considered important agricultural land.

4. Surrounding Uses. Surrounding land uses include commercial, multi-family
dwellings, a meeting facility (church) with day-care, and public uses.
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The site adjoins Moanalua Road to the north, Kaonohi Street to the east,
Westridge Shopping Center to the south, and St. Timothy’s Episcopal Church
and the Harbor Pointe condominiums to the west. Pearl Ridge Elementary
School, Pearl Ridge Community Park and multi-family dwellings, including Lele
Pono, are located across Moanalua Road. Pearlridge Shopping Center is
located across Kaonohi Street.

The Honolulu Area Rapid Transit Project’s Pearlridge rail station is proposed to
be located about one-fourth mile south of the site, near the intersection of
Kaonohi Street and Kamehameha Highway.

B. Environmental Compliance. Environmental Impact Statement (EIS) documents for the
proposed project were processed pursuant to Chapter 343, Environmental Impact
Statements, Hawaii Revised Statutes (HRS), as amended; and Title 11, Chapter 200,
Hawaii Administrative Rules. The DPP accepted the Applicant’s Final EIS on August 27,
2012.

C. Other Permits/Approvals Reguired. The Applicant will need to obtain all necessary
Federal, State, and City permits and approvals, including a DA.

• Development Agreement. The Applicant intends to pursue a DA rather than
conditional zoning for the proposed zone change.

Conditional zoning is subject to Section 21-2.80 of the LUO. Under this Section, the
City Council may impose conditions, before the enactment of an ordinance for a
zone change, to protect the public from potentially adverse effects of the land use
proposed and/or to fulfill needs for public services created by the proposed zone
change. If conditions are imposed by the City Council, they are set forth in a
Unilateral Agreement (UA), which runs with the land.

Conversely, a DA is not subject to Section 21-2.80 and may be initiated in
conjunction with a rezoning or other discretionary permits. In accordance with
Chapter46, HRS and Chapter 33, Revised Ordinances of Honolulu (ROH), a DA can
be requested by a developer, the City, or the State as a means to vest development
rights for a specific period of time. The DA protects development rights from the
effect of subsequently enacted county legislation which may conflict with any term or
provision of the agreement. Public benefits that go beyond zone change conditions
and “rational nexus” may be negotiated in the DA in return for reducing uncertainty in
the development process. The DA is a separate process from the zone change
application; however, it may be processed in conjunction with the rezoning or
issuance of a discretionary permit. Unlike a UA which must be executed prior to
zone change approval and then incorporated into the zone change ordinance, the
DA is approved by a City Council.resolution and becomes effective upon its
execution by all parties to the agreement, including the Mayor, after the zone change
is approved. Also, the City Council may still choose to impose conditions through a
UA.

The Applicant will submit an application to enter into the DA with the City. The
Applicant requests that certain land use regulations, primarily the City’s zoning code,
in effect at the time of the execution of the DA, be vested for at least ten years.
Chapter 33, ROH provides for a termination date of a DA not to exceed ten years
and allows for extending the termination date by mutual agreement. In exchange for
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this vesting, the Applicant will commit to providing public infrastructure improvements
and other public benefits beyond that which would be typically required under the
UA.

The DPP will prepare a separate report and recommendation for the DA. The report
will then be transmitted directly to the City Council, and not through the Planning
Commission, as set forth under Section 33-1.7. However, the substance of the DA
will be discussed throughout this report, including the recommended conditions to
address impacts attributable to this zone change and public benefits.

D. Public Agency Notification/Comments. The following public agencies were requested to
evaluate the impact of the proposed zone change on their facilities and services. Many
of these agencies also provided comments during the ElS process. Agencies that
submitted written comments on the zone change are identified with a plus sign (+).
Agencies stating that they have “no comments,” “no objections,” or “no impacts on
services provided” are identified with an asterisk (*)• Significant comments received are
addressed in Section III of this report. All written comments received prior to the signing
of this report are included in their entirety in Attachment 3. Comments received after
the signing of this report will be transmitted separately to the Planning Commission or
City Council for their consideration.

1. City Agencies:
Board of Water Supply (BWS) +

Department of Community Services ÷
Department of Emergency Services
Department of Environmental Services (ENV) +

Department of Facility Maintenance ÷*
Department of Parks and Recreation (DPR) +

Department of Transportation Services (DTS) +

Honolulu Authority for Rapid Transportation (HART) +

Honolulu Fire Department (HFD) +

Honolulu Police Department (HPD) +

2. State Agencies:
Department of Accounting and General Services +*

Department of Education (DOE) +

Department of Health +

Department of Land and Natural Resources (DLNR) +*
Department of Transportation (DOT) +

Oahu Metropolitan Planning Organization

3. Federal Agencies:
U. S. Department of Transportation, Federal Aviation Administration +

E. Community and Adioining Property Owners Notification/Comments. The Applicant
presented the proposed zone change to the Aiea Neighborhood Board (NB) No. 20 on
December 10, 2012. Pursuant to Section 21 -2.40-2(b)(2) of the LUO, the Applicant
notified adjacent property owners of the NB presentation. The Board’s discussion on the
project included: the project’s connectivity with the rail transit station and other
neighboring developments; new housing opportunities for long time area residents;
traffic concerns to be addressed, including the construction of traffic improvements, prior
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to any development at the site; and the need for additional variances or transit oriented
development (TOD) exemptions. The Board did not take a position on the project.

Upon acceptance of the zone change application for processing, the DPP sent
informational notices to the Aiea NB, Peariridge Satellite City Hall, elected area officials,
and other community organizations. In accordance with the LUO, the Applicant notified
property owners located within 300 feet of the project site about the pending zone
change application.

A March 13, 2013 letter from the Aiea NB indicated that it had no comment on the zone
change, but that it had a comment on the proposed project. The Board suggested that
restroom facilities be made available for persons who use the grassy, open space area
on the southwest portion of the site, including patrons of the development and members
of the public.

The Pearl City NB No. 21 also commented on the project based on the February 26,
2013 presentation by the Applicant. The Board explained that while the project is not
directly in their neighborhood, it appreciates that the Applicant acknowledged the
potential effects the project would have on the Pearl City area and helped to address
their concerns. The Board felt that the project would have many benefits (affprdable
housing and more options for retail, restaurants, and jobs) for both the Aiea and Pearl
City communities. The Board voted to support the zone change application.

The DPP also received comments from the public expressing both opposition and
support for the project. lii general, those opposing the project expressed concerns
about:

• Theheight of the proposed zone change and the proposed residential buildings are
not appropriate for the area and will impact existing views.

• The increased density is not appropriate for the area and will adversely impact public
infrastructure and services, including water, sewers, police, and other emergency
services. The increased density will create more hazardous traffic conditions for
both pedestrians and vehicles, further increase traffic congestion, and the demand
for on-street parking.

• The zone change should be delayed until rail is built and operational.

Those that supported the project indicated that:

• The proposed project will increase housing opportunities, including affordable homes
in the area, and increase the short- and long-term job opportunities.

• The new development will give the older community a face-lift.

• The project will be in close proximity to retail stores, restaurants, medical services,
and the planned rail station.

• The hotel will be a good option for residents other than the hotels in Waikiki or
Ko Olina which primarily serve tourists.
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The comments from the NBs and the community are included in their entirety in
Attachment 3.

Ill. ANALYSIS

A. Compliance with State Land Use Legislation.

Chapter 205. HRS, Land Use Commission. The proposed zone change area is
in the State Urban District. The State Urban District includes lands characterized
by “city-like” concentration of people, structures, and services; jurisdiction lies
primarily with the re~pectivecounties; and generally, permitted lot sizes and uses
are established by the respective county through ordinances and rules. The
proposed BMX-3 Community Business Mixed Use District is consistent with the
purpose of the State Urban District.

B. Compliance with City Land Use Legislation.

General Plan of the City and County of Honolulu (Amended October 3, 2002 by
Resolution 02-205, CDI). The proposed zone change supports the following
General Plan objectives and policies.

a. Population Obiective C:

“To establish a pattern of population distribution that will allow the people

of Oahu to live and work in harmony.”

Policy 1: “Facilitate the full development of the primary urban center.”

The site is located in the Primary Urban Center (PUC). The existing B-2
zoning of the site only permits commercial uses. The proposed zone
change will allow for a wider range of uses, including commercial and
residential, with increased heights and density. When fully built out, the
proposed project is expected to consist of commercial and office space,
and up to 1,500 new dwelling units.

The General Plan (GP) shows a population distribution of 46 percent of
Oahu’s population to the PUC. The DPP population estimates for 2010
indicate that approximately 46 percent of Oahu’s population currently
resides in the PUC. The DPP population projections indicate that about
20,000 more residents would be accommodated in the PUC by 2025,
resulting in about 44 percent of Oahu’s population. The proposed project
will contribute toward this distribution with an expected population of
about 4,808 persons.

b. Economic Activity Obiective A:

“To promote employment opportunities that will enable all the people of
Oahu to attain a decent standard of living.”

Policy I: “Encourage the growth and diversification of Oahu’s economic
base.”
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Policy 2: “Encourage the development of small businesses and larger
industries which will contribute to the economic and social
well-being of Oahu residents.”

The proposed BMX-3 zoning is consistent and compatible with the
objectives and policies cited above. The proposed zone change is
expected to provide commercial retail and office space which will create
new permanent employment opportunities ranging from entry-level to
professional.

c. Housing Obiective C:

“To provide the people of Oahu with a choice of living environments which
are reasonably close to employment, recreation, and commercial centers
and which are adequately served by public utilities.”

Policy 1: “Encourage residential developments that offer a variety of
homes to people of different income levels and to families of
various sizes.”

Policy 3: “Encourage residential development near employment
centers.”

The proposed zone change supports this objective and policies. The
proposed project will provide up to 1,500 multi-family dwelling units at a
variety of sizes and prices, including affordable and workforce priced
units. The mixture of commercial and residential uses within the site and
the site’s close proximity to other employment centers such as Pearlridge
Shopping Center and Pali Momi Medical Center will provide opportunities
for workers to live near their jobs.

d. Physical Development and Urban Design Obiective B:

“To develop Honolulu (Waialae-Kahala to Halawa), Aiea, and Pearl City

as the Island’s primary urban center.”

Policy 3: “Encourage the establishment of mixed-use districts with
appropriate design and development controls to insure an
attractive living environment and compatibility with surrounding
land uses.”

The proposed zone change contributes toward creating a mixed-use
district in the Aiea and Pearl City area. The proposed residential and
commercial uses will be compatible with the surrounding neighborhood
which includes multi-family dwellings and the Pearlridge Shopping
Center.

Also, as recommended in the DA, the project will be subject to provisions
relating to building design, connectivity, and active streets to further
promote compatibility with surrounding uses and an attractive living
environment.
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2. Chapter 24, ROH. Article 2, Primary Urban Center Development Plan (PUC DP),
Ordinance No. 04-14, June 2004 and Aiea-Pearl City Livable Communities Plan,
Resolution No. 05-048, CD1, May 2004. The project is located within the PUC
DP area. Section 24-2.5(c), ROH, provides that all proposed developments be
evaluated against their consistency with the vision, policies, and guidelines of the
PUG DP. The proposed development will also be evaluated against the Aiea-
Pearl City Livable Communities Plan (Resolution No. 05-048, CD1), which is a
Special Area Plan of the PUC DP.

The planning goal for the PUC is to enhance its livability while accommodating a
moderate amount of growth. As part of the City’s overall strategy to “keep the
country, country” and to maintain a compact urban core, most of the projected
growth in residential population and jobs go to the PUC and Ewa. The vision for
the PUC emphasizes retaining qualities that attract both residents and visitors,
while encouraging growth and redevelopment to accommodate the projected
increases in jobs and residential population.

The project site is within the Urban Community Boundary in an area designated
as District Commercial. This area refers to a wide variety of commercial uses
and related activities intended to serve district-, regional- and/or island-wide
populations. Mixed uses, including appropriately integrated medium- or higher-
density residential facilities, and higher densities are encouraged in these areas.
The PUC DP and Aiea-Pearl City Livable Communities Plan further identifies the
site as within the Pearl Harbor Regional Town Center, which emphasizes a high
diversity of mixed land uses, including the integration of medium- or higher-
density residential and commercial development.

The proposed BMX-3 zoning will allow a significant amount of residential units in
addition to commercial uâes at medium to high densities on a site which was
previously used as a drive-in theater. The provision of housing and job
opportunities on the site will help reduce pressure to develop lands elsewhere on
Oahu and, thus, contribute toward maintaining a compact urban core. The
proposed zone change will also be consistent with key elements of the vision for
the PUC, including:

a. Honolulu’s Natural, Cultural, and Scenic Resources are Protected and
Enhanced. The natural, cultural, and scenic. resources provide the
context for the PUC, including the urban skyline. The PUC DP notes that
the skyline in the western portion (includes Pearl City - Aiea area) of the
PUC is less pronounced than in Honolulu and that redevelopment could
affect the skyline in this area unless lower building height limits are
established. However, the PUC DP does not specifically identify building
heights for the mixed use districts. It also indicates that the maximum
desired building heights for apartment zoned districts should be
established on the basis of viewplane studies to preserve views of natural
landmarks.

Public views identified by the PUC DP and Aiea-Pearl City Livable
Communities Plan within the vicinity of the project include the panoramic
view from the shoreline near Rainbow Bay Marina toward Pearl Harbor
East Loch and Pearl City, and mauka-makai views along Kaonohi Street.
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The proposal to increase the maximum height limit from 60 to 350 feet
with the mixed use zoning will allow higher density vertical developments,
which support the PUC DP and Aiea-Pearl City Livable Communities
Plan. A visual analysis was prepared for the ElS documents and included
in the zone change application. Based on the visual analysis, the varied
heights of the proposed buildings, with generally a mauka-makai
orientation, will help break up the skyline. The analysis also shows that
the proposed buildings will not adversely impact the public view from
Rainbow Bay or the mauka-makai views along Kaonohi Street as the
existing views show other buildings within the vicinity of the project.
Although a 350-foot height limit is being requested, the commercial and
other non-residential buildings will range in heights from 25 to 70 feet
while the five multi-family dwellings will range in heights from 150 to 350
feet (two buildings at 150 feet, one at 250 feet, one at 300 feet, and one
at 350 feet).

Also, as indicated by the Applicant, the skyline above the project site
already reflects a highly urban environment. The Applicant explains that
there are about ten existing high-rise buildings in the vicinity of the project
that are taller than 150 feet, including two over 250 feet and two that are
300 feet or higher. Although they are all located mauka of Moànalua
Road, several of these buildings are at a higher elevation than the project
site, making the existin~buildingsappear to be taller and more
prominent. As such, the proposed project will be an “in-fill” development
which will not adversely affect the skyline or public views in the area.

As recommended in the DA, the varying building heights with generally a
mauka-makai orientation are significant elements of the project which
should be implemented by the Applicant and, thus, cannot be modified
without City approval.

b. Livable Neighborhoods have Business Districts, Parks and Plazas, and
Walkable Streets. Key livability components include residences within
close proximity to employment, businesses, community services, and
recreational amenities, with facilities integrated in a manner that
enhances accessibility and convenience, encourages walking and
bicycling as alternative forms of mobility and promotes sidewalk activity.

The proposed zone change supports the livable neighborhood vision by
allowing development of a project which will integrate residential and
commercial uses on a site that is in close proximity to jobs, shopping,
transit, and other services. The proposal to establish ground floor retail,
restaurants, and public gathering areas with upper floor office space,
residential, and other uses along a proposed “Main Street” will help create
an active and vibrant environment within the project site.

Main Street will link Moanalua Road and Kaonohi Street and provide an
alternative mauka-makai route for local traffic and residents. This internal
roadway will accommodate one travel lane in each direction with on-street
parking, and traffic calming measures to establish a safe and comfortable
pedestrian environment. The project will also provide access connections
to the adjoining properties to the west, thus, improving neighborhood
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circulation patterns. The project has convenient access to multiple forms
of transportation facilities, including major roads, bus lines, and the
planned rail transit station.

To support pedestrian circulation on adjacent streets, including the routes
to bus stops and the planned transit station, the Applicant proposes to
construct the following:

• Sidewalk improvements along Kaonohi Street to provide a welcoming
environment for pedestrians and bicyclists, including landscaping with
canopy trees, recessed areas, and a dedicated bike lane along the
diamond head side of Kaonohi Street and sharrows on the ewa side.
Building design, architectural details, and landscaping will help
minimize the visual impact of the 50- to 70-foot elevation change
between Kaonohi Street and the retail structures. An entry portal
(gateway feature) at the corner of Kaonoh.i Street and Main Street will
be designed to invite pedestrians and also guide people from Kaonohi
Street to a panoramic view plaza and the retail level, about 45 feet
above the street.

• A gateway plaza at the intersection of Kaonohi Street and Moanalua
Road to welcome pedestrians entering the site from surrounding
mauka areas.

• Commercial buildings along Moanatua Road, designed with
fenestration and other details to provide pedestrian friendly facade (no
blank facades) along Moanalua Road. Direct pedestrian entrances
from the street to the buildings are not proposed because of the 2- to
10-foot elevation change from street level to the site.

The above improvements along with those proposed for the internal Main
Street contribute to pedestrian-friendly environments and, as
recommended in the DA, are significant elements of the Master Plan that
should be retained throughout the development of the project. The DPP,
however, feels that the Moanalua Road and Kaonohi Street frontages can
be further improved by refining architectural and site design elements
relating to pedestrian-oriented improvements. The DPP review of final
design elements is recommended as a provision of the DA.

The Applicant’s proposal to improve the pedestrian environment beyond
their project frontage with streetscape improvements along the remainder
of Kaonohi Street to the end of the City’s jurisdiction (at Kamehameha
Highway) is also recommended as a provision of the DA. The
streetscape improvements will include improved sidewalks and street
trees.

c. The PUC Offers In-town Housing Choices for People of All Ages and
Incomes. The proposed zone change will enable the provision of in-town
housing choices for people of all ages and incomes. When fully built out,
the project will provide up to 1,500 new multi-family dwelling units,
including affordable and workforce units. The standard 30 percent
affordable housing requirement is recommended in the DA.
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d. The Pacific’s Leading City. The PUC is recognized as an economic
center of importance to both Oahu and the State of HawaU. The role of
town centers should be supported, and a mixture of land uses in Aiea-
Pearl City should be promoted, including establishing the Pearlridge area
as a Pearl Harbor Regional Town Center. This town center should be
designated for a greater diversity of uses than the other town centers,
emphasizing an integration of medium- or higher-density residential and
commercial development and it proxUty to Pearl Harbor.

The proposed zone change will allow the development of a mixed use
project with higher density residential buildings and thus, facilitate the
build-out of the Pearl Harbor Regional Town Center. In turn, the mixed
use town center will help promote the PUC as an attractive place to do
business.

3. Chapter 4, ROH, Article 8, Public Infrastructure Map (PIMJ~The PUC PIM was
revised by Resolution No. 07-026, adopted on June 6, 2007, to add a major
collector or arterial roadway symbol for Kaonohi Street fronting the project site.
The project would widen the street right-of-way on the ewa side of Kaonohi
Street in order to allow the construction of a second makai-bound travel lane to
replace the one that was lost when a second mauka-bound left-turn lane onto
Moanalua Road was constructed. The project would also involve streetscape
beautification.

The Applicant will widen Kaonohi Street adjacent to the project site, to create an
additional southbound lane and other streetscape improvements, as
recommended provisions of the DA. Thus, once the improvements are
completed, the PIM symbol can be removed.

4. Chapter 21, ROH. LUO.

a. Business Mixed Use Districts. LUO Section 21-3.120.

(1) The purpose of the business mixed use districts is to recognize
that certain areas of the City have historically been mixtures of
commercial and residential uses, occurring vertically and
horizontally and to encourage the continuance and strengthening
of this pattern. It is the intent to provide residences in very close
proximity to employment and retail opportunities, provide
innovative and stimulating living environments, and reduce overall
neighborhood energy consumption.

(2) The intent of the BMX-3 community business mixed use districts is
to provide areas for both commercial and residential uses outside
of the central business mixed use district and at a lower intensity
than the central business mixed use district. Typically this district
would be applied to areas along major thoroughfares adjacent to
B-2, BMX-4, A-3, AMX-2, and AMX-3 zoning districts. It is also
intended that it be applied to areas where the existing land use
pattern is already a mixture of commercial and residential uses,
occurring horizontally, vertically, or both.

12



The proposed zone change is consistent with the purpose and intent of
the business mixed use districts. The proposed BMX-3 will help
implement the PUC DP which identifies the project site as in an area
designated for higher density mixed residential and commercial
development. The project will provide residences within close proximity
to new and existing job and retail opportunities. The site has convenient
access to multiple forms of transportation, including major roads, bus
lines, and the planned rail transit station.

The Applicant requests an increase in the height limit from 60 to 350 feet
for the proposed BMX-3 zoning. The DPP received comments from the
public objecting to the increase in height, including the appropriateness of
350 feet in an area where the existing height limits for the commercial,
residential, and apartment zoning districts range from 25 to 150 feet.

The Applicant indicates that the additional height limit is needed to
accommodate the desired density, greater open space, more affordable
and workforce housing, and cover site development costs.

Although the existing zoning height limits in the area range from 25 to 150
feet, the proposed 350-foot height limit for this site can be supported as it
will help implement the City’s long-range plans and policies which
encourage a compact urban core to discourage sprawl and higher density
commercial and residential mixed use developments within the Pearl
Harbor Regional Town Center area.

Also, as identified by the Applicant, there are about ten nonconforming
structures which already exceed 150 feet in height, including two that are
taller than 250 feet and two which are at least 300 feet, within the vicinity
of the project site. The project will be developed amid these taller
buildings, making the proposed buildings more compatible with the
surrounding urban environment. Further, since those nonconforming
structures occupied by conforming, multi-family dwelling units could be
rebuilt under certain circumstances, the existing building heights may be
continued.

Pursuant to the DA, the Applicant requests that the City’s zoning code, in
effect at the time of the execution of the DA, be “vested” for a specific
period of time. Essentially, the proposed BMX-3 zoning with the 350-foot
height and the remainder of the existing LUO, as is, will be applied
through the build-out of the project or the DA time period. The DPP
agrees that the vesting of the zoning code is reasonable and will support
the City’s land use policies for the area in return for community benefits to
be specified in the DA.

b. Flood Hazard Districts. LUO Section 9.10 According to the Flood
Insurance Rate Map (FIRM) No. 0243G dated January 19, 2011, the
project site is located in Flood Zone D, where flood hazards are
undetermined. The DLNR confirmed that the site is in Zone D and that
the National Flood Insurance Program does not have any regulations for
developments within this zone. As such, a provision to address this in the
DA is not recommended.
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5. Aiea-Pearl City Neighborhood TOD Plan, Public Review Draft, November2010.
The Aiea-Pearl City Neighborhood Transit-Oriented Development (TOD) Plan,
Public Review Draft, dated November 2010, is intended as an overall framework
for growth and as a guide for local decision making around the planned Leeward
Community College, Pearl Highlands, and Pearlridge rail stations.

The project site is within the planned Pearlridge rail station TOD precinct. The
proposed zone change supports the TOD plan for a mixed-use regional center
around the Peariridge station and a “Main Street” connecting Moanalua Road
and Kaonohi Street.

The draft recommends a base height limit of 150 feet on Kaonohi Street with
higher heights allowed if community benefits are provided. Although a 350-foot
height limit is proposed, the Applicant indicates that the project will provide
benefits to the surrounding community, including: up to 1,500 new homes,
including affordable and workforce; new “public access” through the site; a
compact pedestrian-oriented community with links to neighboring properties; and
new job opportunities. Also, as recommended in the DA, the Applicant will
provide other public benefits such as subsidizing bus passes for employees,
contributions to non-profit organizations, contributions to fund a conceptual study
relating to a park and bus transit facility around the proposed Pearlridge rail
station, and the provision of a meeting room on the project site for community
groups.

C. Compliance with Environmental Legislation

Chapter 6E. HRS, Historic Preservation. An archaeological literature review and
field check (2006) was prepared for the site and submitted to the DLNR State
Historic Preservation Division (SHPD) on March 23, 2011. The report, which was
also included in the Final EIS, indicated that no impacts to archaeological or
historic resources are anticipated since no resources are likely to be present.

However, several of the existing structures constructed for the drive-in theater
are over 50 years old. Since these structures will be demolished as part of the
redevelopment of the project site, Chapter 6E-42, HRS provides SHPD an
opportunity to review and comment on the effect the proposed project may have
on historic properties. The Applicant’s consultant prepared a historic context
study of the drive-in (dated May 2013). On June 29, 2013, the SHPD accepted
the photos, plans, and report as mitigation for the rezoning and redevelopment of
the former drive-in site.

The Applicant also indicates that it will comply with all governmental laws and
rules regarding the preservation of archaeological and historic sites. Therefore, a
provision to further address this issue in the DA is not recommended.

2. Chapter 23, ROH, Shoreline Setbacks, and Chapter 25, ROH, Special
Management Area (SMA) Ordinances. The project site is outside of both the
Shoreline Setback Area and the SMA. Therefore, the project site is not subject
to the requirements under Chapters 23 and 25, ROH, respectively.

14



3. Endangered/Threatened Species. According to the EIS documents, no known
rare, endangered, or threatened plant; avian or mammal species are believed to
inhabit the project site or nearby properties. As such, the proposed rezoning is
not anticipated to have a significant impact on rare, endangered, or threatened
species, and a provision to further address this issue in the DA is not
recommended.

4. Noise and Odor. During construction, it is anticipated that there will be some
short-term impacts to noise and air quality due to construction equipment,
grading activities, and vehicles traveling to the site. During construction, the
Applicant will be required to adhere to applicable State and City rules and
regulations relating to noise and air quality control.

5. Visual Resources. The DPP received public comments that the proposed
development with a 350-foot height limit will be incompatible with the surrounding
homes and businesses that are less than 60 feet in height and will adversely
impact existing views.

The project site does not contain any visual resources or landmarks. As
discussed in Section Ill.B.2 of this report, the visual analysis included in the EIS
documents and the zone change application, show that the varied heights of the
proposed buildings with generally a mauka-makai orientation will help break up
the skyline. It will also minimize impacts on public views in the area, as identified
by the PUC DP and Livable Communities Plan, including the panoramic view
from the shoreline near Rainbow Bay Marina toward Pearl Harbor East Loch and
Pearl City and mauka-makai views along Kaonohi Street.

As recommended in the DA, the varying building heights with generally a mauka-
makai orientation are significant elements of the project which should be
implemented by the Applicant and, thus, cannot be modified without City
approval.

Views from private properties are not regulated by the City. However, the
Applicant indicates that private views were considered in their visual analysis and
that the current proposal allows for better views of Pearl Harbor from the existing
residential building located north of the site than a previous proposal considered
by the Applicant.

D. Public Facilities and Services. The review conducted by various agencies was based on
the Applicant’s zone change proposal. Agency comments received regarding the
specific public facilities and services are summarized below.

Transportation. The project site is located at the ewa/makai corner of Moanalua
Road and Kaonohi Street. Vehicular access is currently from existing driveways
off Kaonohi Street. The proposed development will consist of a new internal
roadway (Main Street) connecting Moanalua Road and Kaonohi Street, and a
second access off Kaonohi Street.

A Traffic Impact Analysis Report (TIAR) was prepared for the project in
December 2011 and evaluated by various agencies during the EIS process. The
proposed roadway improvements to be incorporated into the project include the
following:
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• Signalization of the proposed Moanalua Road/Main Street intersection
opposite of the driveway to Pearl Ridge Elementary School. Intersection
improvementswill include left turn storage lanes on Moanalua Road for left
turns into Pearl Ridge Elementary School and into Main Street. A crosswalk
to Pearl Ridge Elementary School will also be provided.

• Signalization of the proposed Kaonohi Street/Main Street intersection
opposite of the Pearlridge Center driveway. Intersection improvements will
include left-turn storage lanes on Kaonohi Street for left turns into Pearlrdige
Center and into Main Street. A crosswalk will also be provided.

• Widening Moanalua Road and creating a second eastbound left-turn lane at

the intersection of Moanalua Road/Kaonohi Street.

• Widening Kaonohi Street and creating an additional southbound lane.

• Removal of the medial along the northbound approach of Kaonohi Street.

• Provide access for Harbor Pointe and St. Timothy’s Episcopal Church to the
newly signalized intersections at Moanalua Road/Main Street and Kaonohi
Street/Main Street via an internal connection to Main Street with the existing
Harbor Pointe/St. Timothy’s Episcopal Church access road.

The Applicant proposes to implement a majority of these improvements during
the first phase and prior to occupancy. Similar to existing conditions, traffic
conditions at full build-out, with the improvements, will be most congested during
the PM peak hour traffic and several intersections on Kamehameha Highway will
continue to operate at over-capacity conditions .and at a Level of Service (LOS) E
or worse. Wait times at congested intersections, however, will be longer as
compared to existing conditions. The through movements on Kamehameha
Highway, Moanalua Road, and Kaonohi Street will continue to operate at an
overall LOS D or better during the AM and Saturday mid-day peak hour of traffic.
Several of the left-turn movements and approaches from side streets, however,
are projected to operate at LOS E orworse.

Subsequent to the EIS, the Applicant met with the DPP to review transportation
improvements for the project. A representative from the DTS was also present at
that meeting. The Applicant has been unable tO meetwith the DOT. The zone
change application included the TIAR and a summary of the current traffic
discussion with the DPP and DTS.

DOT

The DOT noted that although the Final EIS (FEIS) identified that about 1,200
trips would be generated during the PM peak hour, with about 60 percent of the
trips via Kamehameha Highway, no transportation improvements were
recommended for the intersection of Kaonohi Street and Kamehameha Highway
or on Kamehameha Highway. As such, the DOT recommends the following~

• Since the through movements on Kamehameha Highway and the left-turn
movements onto Kaonohi Street (with or without the proposed development)
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will operate at LOS F during the PM peak hour and there will be a longer
delay with the proposed development, improve this intersection to a LOS E or
better.

• Improve the intersections of Kamehameha Highway with Pali Momi Street
and with Hekaha Street for the movements on Kamehameha Highway to LOS
E or better as the road capacity at the Kaonohi Street intersection and on
Kamehameha Highway will be reduced as a result of the trips generated by
the development.

• Provide pedestrian infrastructure improvements at the intersection of
Kamehameha Highway and Kaonohi Street and along Kamehameha
Highway to the Honolulu High-Capacity Transit Corridor Project or Rail
Transit Project.

• Submit the TIAR and supplemental addendum that reflects the above
comments for DOT’s review and acceptance, prior to approval of the subject
zone change.

On July 12, 2Q13, the Applicant responded to the DOT comments. The Applicant
contends that the improvements recommended by the DOT would be necessary
today, without the project, to improve existing traffic operations in the study area
along Kamehameha Highway from LOS F to E. The improvements would require
acquisition of additional right-of-way, road widening, relocation of utility poles and
streetlights, modification of traffic signals, re-striping, landscaping, and other
items which are estimated to exceed $32.6 million.

The Applicant explained that existing dwellings and businesses adjacent to the
DOT right-of-way would be impacted and that the City’s rail transit project would
also likely affect improvements along this right-of-way. The total cost of impacts
to private properties, as well as the proposed rail transit project, has not been
calculated but could be in the tens of millions of dollars.

The Applicant also contends that if the improvements to Kamehameha Highway
to address existing traffic conditions and improve the LOS from F to E were
already in place when the project is completed, the only necessary additional
improvements as a result of the project would be at the Hekaha Street]
Kamehameha Highway intersection. However, the Applicant explains that even if
the improvements were made to increase the capacity of Kamehameha Highway
through the study area, upstream and downstream capacity conditions would
cause bottlenecks. As such, improvements in the study area may not be
effective unless other roadway improvements upstream and downstream are
implemented.

The Applicant concluded that due to the extent and expense of improvements
needed to improve traffic operations in the study area along Kamehameha
Highway from LOS F to E, it would not be practical or cost-effective for DOT to
undertake the improvements at this time or in the future. Similarly, it would not
be practical or feasible for the Applicant to undertake the improvements that
would be necessary even without the addition of the project.
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At this time, the DPP concurs that it would be unreasonable to require the
Applicant to improve the LOS from F to E since the impacts of concern could not
be attributed to the proposed zone change. As such, improvements within the
study area along Kamehameha Highway are not recommended in the DA.

DPP and DTS

The DPP and DTS comments are summarized below:

• Provide, for review and approval, a timeline establishing the anticipated
commencement and completion dates of the major phasing components of
the development; construction management plan to minimize impacts from
construction vehicles and related activities; traffic management plan,
including traffic demand strategies to minimize the amount of vehicular trips
being generated by this development; and updates and/or validation to the
findings of the initial TIAR which may require the applicant to implement
additional traffic mitigation measures or modifications to support related traffic
impacts directly attributable to this project.

• Provide, for review and approval, detailed drawings, showing vehicle and
bicycle lane widths, size of pedestrian islands, auxiliary turn lane lengths, and
intersection design for all the planned roadway improvements around the site.

• Evaluate the provision of a grade separated pedestrian connection between
the project site and the Peariridge Shopping Center as a traffic management
strategy and to encourage pedestrian activity around the site.

• Provide an uphill (mauka-bound) bike lane and downhill (makai-bound)
sharrows since Kaonohi Street is a designated bicycle facility in the Oahu
Bicycle Master Plan.

• Widen the sidewalk on the ewa-side ~f Kaonohi Street, from the project site
down to Moanalua Loop, to provide easy pedestrian access to the nearby
future Pearlridge rail transit station.

The DTS also requested several improvements which were already proposed by
the Applicant. As recommended in the DA, the Applicant will be required to
address the recommendations of the DPP and DTS, including the
implementation and construction of various traffic and roadway improvements.

Honolulu Authority of Rapid Transportation (HART)

The HART comments are summarized below:

• Since automobile use is anticipated to be reduced with the use of public
transit (bus and rail), the standard parking requirements could also be
lowered. Thus, the parking in excess of that typically required could be
designated for public parking for transit users from outlying areas.

• Based on the TOD concept that encourages pedestrian and bicycle travels,
sidewalk improvements should be extended from the project site to the
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planned Peariridge rail transit station (unofficial name) near the Kaonohi
Street-Kamehameha Highway intersection.

• Consider maintaining and improving a pedestrian route to Kamehameha
Highway, which includes an existing stairway at the ewa-makai corner of the
site which links to the abutting commercial property (Westridge Center) and
an unimproved walkway across Moanalua Loop.

On July 12, 2013, the Applicant responded that, as indicated in the FEIS, on-site
parking for the project will be in conformance with the requirements of the LUO
and no exemptions from parking requirements will be requested. Community
members and the HPD expressed concerns that adequate parking should be
provided on the project site to minimize possible impacts to surrounding streets.
The Applicant does, however, recognize that as more people rely on walking,
biking, and transit for daily trips, it is possible that there may be parking spaces
which could be used by other residents of the project, residents in the
surrounding community, or rail users.

The Applicant also explained that it does not have the ability to maintain and
improve the pedestrian route identified by HART since the route, including the
stairway, is located on private property not owned by the Applicant. Also, current
plans are to discontinue this access point because, once the project is,
constructed, that portion of the project site will be at the base of a residential
building parking podium.

The Applicant will, instead, improve the pedestrian and biking experience along
Kaonohi Street by providing streetscape improvements, which may include
improved sidewalks, street trees, and a dedicate bike lane, along Kaonohi Street,
from the project site to the end of the City’s jurisdiction at Kamehameha
Highway. These improvements are recommended in the DA.

2. Water. The site is served by the City’s water system. Currently, only a limited
quantity of water is used at the site for irrigation and operation of the swap meet.
Based on the BWS water system standards, the Applicant estimates that the
average daily domestic water demand at build out to be 544,000 gallons per day
(gpd), including water for irrigation.

The BWS provided the following comments:

• The existing water system is adequate to accommodate the proposed
development. However, this determination is based on current data and
subject to change. The final determination of water availability will be

• confirmed at the time of building permit approval. When water is made
available, the Applicant will be required to pay the BWS’ Water System
Facilities Charge for resource development, transmission, and daily storage.

• BWS Rules and Regulations require the use of non-potable water for the
irrigation of large landscaped areas if a suitable water supply is available.
Landscape irrigation for the proposed project should be designed with a
separate water service lateral for connection to the Kalauao nonpotable water
system when nonpotable water service becomes available in this area.
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• Water conservation measures are required for all proposed developments,
• including utilization of nonpotable water for irrigation using rain catchment

and chiller/air handler condensate, drought tolerant plants, and the use of
Water Sense labeled ultra-low-flow water fixtures and toilets.

• High-rise buildings with booster pumps will be required to install water
hammer arrestors or expansion tanks to reduce pressure spikes and potential
main breaks in the City’s water system.

• On-site fire protection requiremehts should be coordinated with the Fire
Prevention Bureau of the HFD.

The Applicant indicated that the project will be designed to connect to the non-
potable water system when it becomes available and is considering water
conservation strategies to reduce consumption and conserve resources. The
Applicant also indicated that all fire prevention improvements will be in
conformance with the Uniform Fire Code, as adapted for use by the HFD.

The availability of water to serve the proposed project, including adherence to fire
protection standards, will be handled through the regular permitting process.
Therefore, a provision to address this in the DA is not recommended. However,
the water conservation measures and improvements for high-rise buildings are
not necessarily addressed during the regular permitting process and a
requirement for the Applicant to address these comments is recommended in the
DA.

3. Wastewater. The site is connected to the City’s wastewater system. The
Applicant estimates the total average wastewater flow at build out to be 338,300
gpd. An on-site wastewater collection system will be installed within the project
site and sewer lines will be sized to meet the requirements of the Uniform
Plumbing Code. Wastewater from the project will discharge into the City’s
existing sewer line along the east side of Kaonohi Street, which then connects to
the Pearl City Wastewater Pump Station (WWPS) and then to the Waipahu
WWPS. The wastewater is eventually conveyed to the City’s Honouliuli
Wastewater Treatment Plant.

The Applicant explained that the entire project will be built in phases over a 13-
year period and that completion of any commercial and/or residential uses is not
anticipated until at least 2015. The Applicant will continue to coordinate with the
City on phasing and identifying needed improvements to the regional wastewater
collection system to accommodate the full build-out of the project.

A Site Development Master Application for Sewer Connection is required for
sewer capacity reservation. The Applicant submitted an application to the DPP
for Phase I and a portion of the residential units. On July 29, 2013, the ENV
recommended that the application be granted conditional approval based on the
completion of the Waipahu Wastewater Treatment Pump Station valve
replacement project which is currently scheduled for completion at the end of
2014. Since the DPP is responsible for the approval of the sewer connection
application, a provision in the DA regarding the adequacy of the wastewater
system is not recommended.

• 20



4. Drainage. Based on a Preliminary Engineering Report prepared by the Applicant
for the EIS process, the development of the project will reduce the overall
amount of runoff from the site by increasing pervious areas. The proposed
landscaped urban parks and gathering areas will allow more storm water to
penetrate the ground as compared tO the existing conditions where nearly the
entire site is paved.

The project’s drainage system will consist of roof downspouts, drain inlets, and
catch basins connected by new underground storm drain lines. On-site runoff
will generally drain toward new internal curbed roadways and parking lot areas
where it will be collected by the inlets and catch basins. Storni water runoff from
most of the site will be directed to the existing drain inlet at the southeastern
portion of the site that connects to the City drainage system. Drainage
improvements may be necessary to remedy the current overflow condition that
happens during heavy rains. Appropriate filtration will be provided on site before
the private system connects with the City’s drainage system at the property
boundary.

A small portion of the site that directly fronts Kaonohi Street will continue to drain
as surface flow to Kaonohi Street, except that the amount of flow will be reduced
from existing conditions due to replacement of some paved surfaces with
landscaping. Flows from the southwestern corner of the site will continue to
drain toward Westridge Shopping Center due to the low elevation, except that the
amount of runoff will also be reduced from existing conditions.

The Applicant indicated that all drainage improvements will be in conformance
with the City’s storm drainage standards which require that there be no increase
in runoff compared to existing conditions and that the on-site drainage
improvements will be a private system.

All necessary drainage improvement plans must be submitted to the DPP for
review and approval. As such, a provision in the DA regarding drainage is not
recommended.

5. Solid Waste. Solid waste from the project will be collected by a private refuse
collection service. The ENV had no comments or concerns on the rezoning.
Therefore, a provision in the DA regarding solid waste is not recommended.

6. Police Protection. The site is located in the HPD’s District 3 (Pearl City). The
HPD is concerned that the proposed project will increase the number of people
and vehicular traffic in the project area, resulting in an increase in calls for police
services.

Historically, the additional need for police services is addressed by real property
taxes collected from the new development. Also, the DTS and the DPP reviewed
the proposal for vehicular and pedestrian traffic safety issues. As discussed in
the transportation section, the DPP recommends that the DA require the
Applicant to address roadway and traffic improvements. Thus, a separate
condition to address the HPD’s traffic concerns is not recommended.

7. Fire Protection. Fire protection services in the vicinity of the project site are
provided by the HFD’s Aiea and Waiau fire stations, located about 0.9 miles east
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and 1.3 miles west of the site, respectively. On the roads fronting the site are
two fire hydrants along Kaonohi Street and three fire hydrants along Moanalua
Road.

The HFD commented that the project will need to meet applicable fire code
requirements, including those relating to access roads, adequate water supply for
fire fighting purposes, and submittal of civil drawings for their review and
approval.

All HFD requirements must be met as part of the standard approval process.
Therefore, a provision in the DA is not recommended.

8. Parks and Recreation. The Pearl Ridge Community Park, located directly across
• Moanalua Road, is the closest public park to the site. The proposed

development will include landscaped urban parks, plazas, and gathering areas
open to the public but privately maintained. In addition, the proposed residential
buildings will include private recreation areas and facilities (such as pools,
recreation decks, fitness facilities, and other areas) for use by the building’s
residents.

The project is subject to park dedication requirements under Chapter 22, Article
7, ROH. The Applicant indicates that the project is being designed to provide on-
site facilities and, if necessary, fees to satisfy these requirements. The
Department of Parks and Recreation had no objections to the zone change
application.

In addition to• satisfying the park dedication requirements, the Applicant intends to
provide a minimum of $50,000 to the City to fund a conceptual study for a
potential park and bus transit facility makai of the planned rail transit station. The
study will examine opportunities to provide an open space connection to Pearl
Harbor and Pearl Harbor Historic Trail. A provision relating to the funding of the
study is recommended in the DA.

The Applicant also intends to provide an on-site meeting room for community
groups and public restrooms for users of the meeting room and the public
gathering area. These provisions are recommended in the DA.

9. Federal Aviation Administration (FAA). The U. S. Department of Transportation,
FAA commented that the Applicant is required to notify the FAA of any
construction or alteration of more than 200 feet in height above the ground level
to determine the safe and efficient use of navigable airspace. Three of the
residential buildings exceed 200 feet in height. The Applicant clarifies that this
comment was addressed during the EIS process. On April20, 2012, the
Applicant was notified that the FAA conducted an aeronautical study on the three
buildings which revealed that the structures do not exceed obstruction standards
and would not be a hazard to air navigation, provided the structures are
marked/lighted in accordance with the FAA requirements and the FAA is notified
once construction reaches its greatest height. These notification letters were
included in the Final EIS. As such, a provision in the DA is not recommended.
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The FAA also noted that the buildings are located in proximity to an airport and
occupants may be subjected to noise from aircraft operating to and from the
airport.

E. Social and Economic Impacts.

Population. As discussed in the General Plan section of this report, the expected
population of 4,808 persons from the development of the project is consistent
with the City’s General Plan policies which show a population distribution of 46
percent of Oahu’s population to the PUC.

2. Education. In its comments during the EIS process, the DOE estimated that, at
build-out, the project may increase public school enrollment in area schools by
570 students: 330 elementary students, 105 middle school students, and 135
high school students. At that time, the DOE stated that it would determine which
schools would serve the project closer to the occupancy of the project and that
the determination would probably be based on anticipated enrollment impact of
the entire project development.

The DOE updated their comments for the zone change application, indicating
that it met with the Applicant. It was generally satisfied with the Applicant’s
responses regarding various issues, including potential impacts on student
enrollment for various schools within the Aiea High School complex, impacts on
vehicular and pedestrian traffic leading to and from Pearl Ridge Elementary
School, and compliance with the school impact fee law (the DOE confirmed that
the site is in the Leeward Oahu School Impact District, as authorized by State
law Chapter 302A-1601 to 1612, HRS).

The proposed Main Street entrance will be opposite the existing driveway to
Pearl Ridge Elementary School on Moanalua Road. The existing driveway is
unsignalized. When Main Street is constructed, the existing “T” intersection will
be converted to a four-way signalized intersection. A crosswalk will be provided
at the new intersection to facilitate safe crossing of students across Moanalua
Road. Also, as recommended by the DPP, the Applicant will prepare a safe
route to school plan, establishing an internal staging area on the project site for
students to walk to school with an adult monitor or other similar program. As
discussed in the transportation section, a recommended provision of the DA
requires the Applicant to address roadway and traffic improvements. Thus, a
separate provision to address DOE’s concerns is hot recommended.

A provision to ensure the Applicant’s compliance with the school impact fee law
is recommended in the DA, which could be satisfied either with fees at the time of
building permit or by separate agreement with the DOE.

3. Employment. The Applicant indicates that the project will increase both short-
term and long-term employment opportunities. The project is estimated to
generate 980 jobs during its construction and 951 permanent jobs following its
build-out. As discussed in the General Plan and PUC DP sections of this report,
the creation of new job opportunities is consistent with City policies.
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4. Affordable Housing. The Applicant indicates that affordable housing will be
provided since the project consists of a residential component. Resolution
No. 09-241 requires that no less than 30 percent of the total number of dwelling
units in the project be affordable to households with incomes not exceeding 140
percent of the median income for Honolulu, with no less than 20 percent of the
total number of units being affordable to households with incomes not exceeding
120 percent of the median income, and with no less than 10 percent of the total
number of units being affordable to households with incomes not exceeding 80
percent of the median income.

The City’s affordable housing rules only apply when the City Council imposes the
affordable housing condition through a UA. Therefore, it is recommended that
the DA include provisions requiring the Applicant to provide affordable housing in
accordance with the City’s current affordable housing rules.

IV. CONCLUSIONS OF LAW

The Director hereby makes the following conclusions:

Based on the foregoing Findings of Fact and Analysis, the proposed zone change from the B-2
Community Business District with a 60-foot height limit to the BMX-3 Community Business
Mixed Use District with a 350-foot height limit is consistent with State and City land use plans
and policies, including the General Plan and the Primary Urban Center Development Plan. The
proposal also meets the purpose and intent of the BMX-3 zoning district, and, as discussed in
the foregoing analysis, should not significantly impact the surrounding land uses and
infrastructure capacity if the provisions to mitigate potential impacts from the project, as
recommended in the Development Agreement (DA), are met. Public benefits beyond that which
would be typically required under a UA, in return for “freezing” existing LUO provisions and
other regulations for the duration of the DA, are also recommended in the DA. In summary, the
recommended DA provisions address the following:

• Affordable housing. Provide affordable housing for the project in accordance with the City’s
affordable housing rules, which requires an obligation equivalent to no less than 30 percent
Of the total number of dwelling units in the project be affordable.

• Urban design. Review and approval of elements relating to “connectivity”, building heights
and orientation, pedestrian-friendly ground level and streets, entry gateways, building
architecture, and landscaping.

• Transportation. Require compliance with transportation-related requirements, including the
completion of a construction management plan, traffic demand management plan, updated
traffic reports, and the construction of street and other traffic improvements.

• Water. Require compliance with water-related requirements, including water conservation
measures and improvements for high-rise buildings.

• Education. Require compliance with the school impact fee requirements.

• Streetscape improvements along Kaonohi Street to Kamehameha Highway. Streetscape

improvements will be provided which support a friendlier pedestrian and biking experience,
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within the City right-of-way along Kaonohi Street, from the boundary of the project site to the
boundary of Kamehanieha Highway (State right-of-way).

• Subsidized bus/transit passes. The major anchor retail tenant will provide 30 bus/transit
passes to employees for 20 years.

• Park and bus transit facility. Funds will be provided for a conceptual study for a proposed
park and bus transit facility makai of the rail transit station.

• Meeting room. A meeting room will be provided, for a nominal charge, on the project site for
community groups.

• Public restrooms. Restrooms will be provided for users of the meting room and the public
gathering area.

• Contribution to non-profit organizations. Annual cash contributions will be provided to non-
profit organizations through the creation of a charitable contribution program over a 20-year
span.

As discussed in an earlier section, the draft DA has a separate approval process and is subject
to review and approval by the City Council, followed with execution of the agreement by the
Mayor and all other parties to the agreement. The draft DA and the recommended provisions
may change. However, at a minimum, the Department of Planning and Permitting (DPP) will
strongly recommend retaining those provisions that demonstrates “rational and proportionate
nexus”; i.e., address impacts directly attributable to the rezoning.

In accordance with Section 33-1.3, the DA can only be executed after the zone change is
approved. In the event the DA is not executed, the DPP must immediately initiate action to
rezone the property to the zoning that existed prior to the effective date of the rezoning
ordinance. However, to ensure that the zone change does not take effect without the
appropriate measures to mitigate impacts on surrounding land uses and public facilities and
services, the DPP recommend~that the proposed zone change take effect upon execution of
the DA instead of the date the ordinance is approved.
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V. RECOMMENDATION

Pursuant to the foregoing Findings of Fact, Analysis, and Conclusions of Law, the Director of
the Department of Planning and Permitting recommends that a change in zoning from B-2
Community Business District with a 60-foot height limit to BMX-3 Community Business Mixed
Use District with a 350-foot height limit be APPROVED as shown on the map marked Exhibit A
in the attached draft Ordinance (Attachment 4), subject to the execution of a Development
Agreement.

Dated at Honolulu, HawaH, this ~ day of September, 2013.

DEPARTMENT OF PLANNING AND PERMITTING
CITY AND COUNTY OF HONOLULU
STATE OF HAWAI’I

By 2 ~t1cC
George I. Atta~tAlCP
Director

GIA:js

1038799

Attachments
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Draft Development
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9-19-13v2

DEVELOPMENTAGREEMENT

THIS DEVELOPMENTAGREEMENT(“Agreement”)is made this ___ day of
____________ 2013 (the “Effective Date”)by andbetweentheCITY AND COUNTY OF
HONOLULU, amunicipalcorporationofthe StateofHawaii (“Qiy”)~andCPKAIvI
PROPERTIES,LLC, aCalifornia limited liability company(“Developer”),pursuantto the
authorityof Hawaii RevisedStatutes(“HRS”) Chapter46, PartVII andRevisedOrdinancesof
Honolulu (“ROH”) Chapter33.

RECITALS:

A. HRS §46-123authorizestheCity to enactan ordinanceauthorizingtheexecutive
branchof theCity to enterintoa developmentagreementwith any personhavinga legal or
equitableinterestin realproperty,for thedevelopmentof suchpropertyin accordancewith HRS
Chapter46, PartVII.

B. ROH Chapter33 authorizestheexecutivebranchof theCity to enterinto
developmentagreementsand furtherestablishesproceduresandrequirementsfor the
considerationof developmentagreementsandfor theadministrationof developmentagreements.

C. Developeris theownerin feesimpleof therealpropertyidentifiedon Exhibit A
attachedhereto(the“Property”).

D. Developeror its affiliate plansto developthePropertyinto acompact,walkable,
urbanvillage thatintegrateshomes,stores,restaurants,offices,andpublic plazas.Theintent is
to provideavibrantcommunitywhereresidentscanlive, work, andplay. Developer’smixed-
useproject, as reflectedon theMasterPlanwhich maybe modified in accordancewith this
Agreement,includesresidentialtowerswith retail componentsbelowsomeof thetowers;
additionalretail buildings;abuilding for office, lodging,and/orsenioror markethousingwith
retail; andprivatelymaintainedgroundlevel openspacewhich is opento thepublic (asfurther
definedherein,the“Project”). TheProjectis intendedby theDeveloperto provide and
encourageeasyconnectionsto neighboringpropertiesandis enhancedby proximity to nearby
employmentcentersandconvenientaccessto multiple formsoftransportationincluding major
roads,buslines, andtheplannedPearlRidgeRail TransitStation,lessthanaquartermile away
neartheifltersectionof KaonohiStreetandKamehamehaHighway. TheProjectis further
intendedby theDeveloperasan urban“in-fill” smartgrowthdevelopment,complementaryto the
surroundinglanduses.

E. Theprovisionsof this Agreementareconsistentwith andimplementmajor
componentsof: (1) theCity’s GeneralPlan; (2) thePrimaryUrbanCenterDevelopmentPlan;
and(3) theAiea-PearlCity LivableCommunitiesPlan.

F. Developerdesiresthis Agreementwith theCity to assurethatDeveloperwill be
ableto pursueits Projectwithin theTerm(as definedherein),subjectto thetermsandconditions
set forth in this Agreement,including,without limitation, theCity’s reviewof theProjectunder
theExistingLandUseRegulations(asdefinedherein)in accordancewith Sectionll.CX1).
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G. In exchangefor certainvestedrights,asset forth in SectionILB herein,the
Developerhascommittedto thedevelopmentofpublic infrastructureandotherimprovements
andbenefits,someof which arein excessofwhatDevelopercouldotherwisebe legally required
to provide,assetforth in SectionIII herein(collectively,the“Public Benefits”).

H. TheCity hasdeterminedthat theProjectis adevelopmentfor which a
developmentagreementis appropriate.Thedevelopmentagreementwill vestcertainrightsin
theDeveloper,assetforth in Sectionll.B hereinwhile assuringthedevelopmentof thePublic
Benefits,someof whichcouldnot otherwisebe obtained,andachievesthepurposesfor which
ROH Chapter33 wasenactedby theCity.

I. City andDeveloperhaveenteredinto this Agreementpursuantto HRS Chapter
46, PartVII, andROH Chapter33. City and Developeragreethatuseofthis Agreementwill
reducetheuncertaintyin theProject’splanninganddevelopmentapprovalprocesswhich, in
turn, will encouragetheefficientutilization of resourcesandminimize theeconomiccostto the
public; allow for theorderlyplanningofpublic facilities andservices;andotherwiseachievethe
purposesandobjectivesfor which HRS Chapter46, PartVII, andROH Chapter33 wereenacted.

J. On _______________, 2013,theCity Council, following aduly noticedpublic
hearing,adoptedResolutionNo. _______________ approvingthis Agreementand authorizingthe
executionof this Agreement(“EnactingResolution”).

K. Pursuantto theEnactingResolution,theCity Council foundthat this Agreement
is consistentwith theCity’s GeneralPlan, any applicabledevelopmentplans,andtheapplicable
zoningdistrictdesignationor designations. /

NOW, THEREFORE,pursuantto theauthoritycontainedin HRS §46-123andROH
Chapter33, andin considerationofthemutualcovenantsand agreementsset forth herein,and
for othergoodandvaluableconsideration,thereceiptand adequacyof which arehereby
acknowledged,the City andDevelopermutuallyagreeasfollows:

I. GENERALPROVISIONS

A. City and StateLaws on DevelopmentAgreements. This Agreementis subject to
applicablelawspertainingto developmentagreements,specificallyHRS Chapter46, PartVII
andROH Chapter 33 asin effect on thedatehereof.

B. Definitions. Thefollowing termsusedin thisAgreement,unlessthecontextotherwise
requires,shall havethe following meanings:

(1) “Agreement”shallmeanthis DevelopmentAgreement,includingall Exhibits
attachedhereto,and,if thisAgreementhasbeenpartiallyassignedand assumedas providedin
SectionIX, thenasthecontextmayrequire,theportionthereofsoassignedandassumed.

(2) “çj~”shallhavethemeaningassignedin thefirst paragraphofthis Agreement.

(3) “City Council” shallmeantheCity Council for theCity.
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(4) “Cure Period”shallhavethemeaninggiven in SectionV.A herein.

(5) “DA RequiredProvisions”shallhavethemeaninggivenin Exhibit £ attached
hereto.

(6) “Default Notice” shallhavethemeaninggiven in SectionV.A. herein.

(7) “Developer”shallmeanCPKam Properties,LLC, andif this Agreementhasbeen
assignedandassumedin wholeor in partas providedin Sectionlix, thenas thecontextmay
require,thePersonwho hassoassumedthis Agreementor aportionthereof.

(8) “Development”shallmeantheimprovementof thePropertyfor thepurposesof
completingandeffectingthestructures,improvementsandfacilitiescomprisingtheProject,
includingwithout limitation,grading,theconstructionof infrastructureandpublic facilities
relatedto theProjectwhetherlocatedwithin or outsidetheProperty,theconstructionof
structuresandbuildingsandtheinstallationOf landscaping.“Development”alsoincludesthe
maintenance,repair,reconstructionor redevelopmentof anybuilding, structure,improvement,
landscapingor facility aftertheconstructionandcompletionthereof.

(9) “Department”or “P~”shallmeantheCity’s Departmentof Planningand
Permitting.

(10) “Director” shallmeantheDirectorof theDPPor his or her designated
representative.

(11) “DiscretionaryPermit” shallmeanany permit issuablepursuantto theExisting
LandUseRegulations,andshall include,butnotbe limited to, anypermitissuableby theCity
Council, includingspecialmanagementareausepermits;anypermitissuableby theDepartment,
includingbut not limited to conditionalusepermits, siteplanreview permits,andsubdivision
approvals;andany otherpermit or approvalthat maybe issuedor grantedasa matterof
discretionby any City agency. “DiscretionaryPermit” doesnot includegradingpermits,
constructionpermits,oranypermitissuableundertheCity’s building, plumbing, fire or
electricalcodes,or anypermit not issuedpursuantto theExisting LandUseRegulations.

(12) “Effective Date” shallhavethemeaningassignedin thefirst paragraphof this
Agreement.

(13) “Existing LandUseRegulations”shallmeantheCity laws,ordinances,
resolutions,rules,regulationsandpoliciesasset forth in Exhibit B attachedheretoandin effect
on theEffectiveDate,andtheordinances,resolutions,rules,regulationsand policiesthat
implement,interpretorclarify thesame. “Existing LandUseRegulations”shallnot includeany
otherChapterof theRevisedOrdinancesofHonolulu 1990 (ROH), including,but not limited to,
regulationssuchasthebuIldingcode,plumbingcode,electricalcode,tax, improvementdistrict,
maintenancedistrict, tax incrementfinancingdistrictand communityfacilities district laws,and
the ordinances,resolutions,rules,regulationsandpoliciesthatimplement,interpretor clarify the
same.

(14) “Event of Default” shallhavethemeaninggiven in SectionV.A herein.
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(15) “FutureDevelopmentApprovals” shallmeanany andall DiscretionaryPermits
for theProjectthat havenot yetbeengrantedasof theEffectiveDate;asoftheEffectiveDate,
theonly DiscretionaryPermit that hasbeengrantedis thezonechangepursuantto Zoning
ChangeApplication# 2013Z-3.

(16) “IndemnifiedParties” shallhavethemeaninggiven in SectionVIII herein,

(17) “MasterPlan” shallmeantheplanset forth in Exhibit C attachedhereto,asthe
samemaybe revisedin accordancewith this Agreement.

(18) “Mortgagee” shallmeantheholderofany mortgageor thebeneficiaryof any
deedof trust, including an affiliate of Developer,coveringall orpartofthe Property,including
thepurchaserof all oranyportionofthePropertyatajudicial or non-judicialforeclosuresale
andany personorentity who acquirestitle to all or any partofthePropertyby deed-in-lieuof
foteclosure,and any of their respectiveheirs,successors,and assigns,providedthat such
mortgageholderorbeneficiaryhasdeliveredwrittennoticeto theCity startingits desireto
receivenoticesofdefaulthereunderpursuantto SectionVII.A.fl herein.

(19) “OngoingObligations”shallhavethemeaninggivenin Section1V.B.

(20) “Parties” shallmeanthe City andDevelopercollectivelyand“Party” shallmean
theCity and Developerindividually.

(21) “Person” shallmeanan individual, partnership,corporation,limited liability
company,trust,unincorporatedassociation,joint stockcompany,governmentalentity orother
entity or association.

(22) “Phase”shall havethemeaninggiven in Exhibit “E”.

(23) “Project” shallmeandevelopmentofthePropertyconsistentwith theMasterPlan,
as furtherdefinedormodifiedpursuantto theprovisionsof thisAgreement,andincludesbut is
not limited to all on-siteandoff-site improvements.

(24) “Property” shallhavethemeaningassignedin RecitalC, providedthat if this
Agreementhasbeenpartially assignedand assumedasprovidedin SectionIX, thenasthe
contextmayrequire,it shallmeanthatportionof therealpropertydescribedin Exhibit A that is
ownedby theapplicableDeveloper.

(25) “Public Benefits” sha’l meanthedevelopmentofpublic infrastructureand other
improvementsandtheprovisionof otherbenefits,someof which arein excessofwhat
Developercouldotherwisebe legallyrequiredto provide,asset forth in Sectionifi hereinand
Exhibit E attachedhereto.

(26) “SubsequentLandUseRegulation”shallmeanany City law, ordinance,
resolution,rule, regulation,or policy which alters,amends,revisesorotherwiseconflictswith
Existing LandUseRegulations,including any suchlaw, ordinance,resolution,rule,regulationor
policy which is an alternativeto anExistingLandUseRegulationor imposesnewrestrictions,
reviews,permits,conditions,exactionsor impactfees for thedevelopmentof theProject,and
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includingbut not limited to any initiative, referendum,moratoriumor similar limitation imposed
by theCity ortheelectorate,adoptedandeffectiveaftertheEffectiveDate.

(27) “Term” shallhavethemeaningassignedin SectionI.C herein.

C. Term. Thetermof this Agreement(the “Term”) shall commenceon theEffectiveDate
andshallexpireupon theten(10)yearanniversaryof theEffectiveDateunlessthis Agreementis
terminatedor extendedpursuantto SectionVI herein.

Notwithstandingtheforegoing,thePartiesby mutualagreementmayextendtheTermof
this Agreementfor a periodor periodsnot to exceedtwo yearsperextension,pursuantto
SectionVI.A herein,if theextensionis grantedpursuantto ROH Section33-1.5(a)(6).

D. Enforcement.Until its expirationor soonerterminationpursuantto its terms,this
Agreement,asit maybe amendedfrom time to time, shallbe enforceableby any Party, or its
successorsin interestor assigns,notwithstandingany changein any applicablelaw which alters
or amendsHRSChapter46, PartVII or ROH Chapter33.

II. DEVELOPMENT AND VESTED RIGHTS

A. Developmentof the Project.

(1) Developerintendsfor theDevelopmentto conformto theMasterPlanas setforth
on Exhibit C. TheDevelopermayrevise,amend,andchangeelementsoftheMasterPlan,
provided,however,that any suchrevisionmustbe in compliancewith theExisting LandUse
Regulationsandotherlaws,ordinances,resolutions,rules, regulationsandpoliciesthat may
applyor suchotherSubsequentLandUseRegulationor portionthereofasDevelopermayelect,
subjectto theprovisionso~subsectionB.(4~of this SectionII. Without limitation, asprovided
in suchsubsectionB.(4~prior writtenconsentfrom theCity is requiredif theDeveloperwishes
to revise,amendor changethoseMasterPlanelementsidentifiedon Exhibit C asrequiringCity
approval.

(2) Developerintendsfor theDevelopmentto proceedin accordancewith the
timeline setforth on ExhibitD attachedhereto.Any expresstimeframesset forth in Exhibit D
for thecommencementandcompletionof phasesof theProjectmaybeextendedat thediscretion
oftheDirectorattherequestoftheDeveloperupongoodcauseshown,and“good cause”for
purposesof this Sectionshallmeanarequestbasedon theDeveloper’ssubjectivebusiness
judgment. Deadlineextensions,however,maynotbemadepasttheexpirationofthis
Agreement,asit maybeextended,asset forth in SectionI.C. TheCity will notrequirethe
provisionof furtherpublicbenefitsasa conditionto anysuchdeadlineextension.Any Phaseof
theProjectmaybe commencedor completedearlierthan shownin Exhibit D andDevelopermay
electto foregodevelopmentof oneor morePhasesin accordancewith its sole andsubjective
businessjudgmenttaking into accountmarketconditionsanddemandandeconomic
considerations.

B. SubsequentLandUseRegulationsandComplianceWith Law Generally. The
Developerhasthevestedright to developtheProjectsubjectto thetermsandconditionsofthis
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AgreementandtheExistingLandUseRegulations.Any SubsequentLandUseRegulationshall
be void asappliedto theProperty,providedthat:

(1) This Sectionshallnot preventtheCity from requiringDeveloperor the
Developer’ssuccessorsandpermittedassignsto comply with City laws,ordinances,resolutions,
rules, regulationsandpoliciesof generalapplicability andnotspecificto Developeror the
Propertyenactedsubsequentto theEffectiveDate, if:

(a) suchlaws,ordinances,resolutions,rules, regulationsandpoliciescould
havebeenlawfully appliedto thePropertyat theEffectiveDateandtheCity finds it necessaryto
imposetherequirementbecauseafailure to do sowould placetheresidentsof theProjector the
immediatecommunity,orboth, in a conditionperilousto theresidents’healthor safety,orboth;
or

(b) suchlaws,ordinances,resolutions,rules,regulationsandpoliciesare
specificallymandatedandrequiredby StateorFederallawsandregulations.

(2) Developerfurtheracknowledgesthat, asof theEffectiveDate,theCity hasnot
reviewedtheProjectfor compliancewith Existing LandUseRegulationsor any otherCity laws,
ordinances,resolutions,rules, regulations,andpolicies andthat theCity makesno warrantiesor
representationswith respebtto theProject’sorMasterPlan’scompliancewith any of the
foregoing.

(3) Subjectto theprovisionsof SectionIX, Deyelopershallbe solelyresponsiblefor
theProject’scompliancewith City laws,ordinances,resolutions,rules,regulations,andpolicies,
andany non-complianceor violation will be addressedby theCity, including,butnot limited to
fines andadministrativeandcivil proceedings,in accordancewith theExistingLandUse
Regulations(exceptassetforth in SectionII.BJ4) below)or othernon-landuseCity law,
ordinance,resolution,rule, regulation,orpolicy, asappropriate.

(4) TheDevelopermaydeveloptheProjectin accordancewith aSubsequentLand
UseRegulationor portionthereofwith prior written noticeto theDirector. Suchnoticeshall
identify theSubsequentLandUseRegulationorportionthereofon whichtheDeveloperintends
to rely, acknowledgethat non-complianceor violation of suchSubsequentLandUseRegulation
or theapplicableportionthereofuponwhich theDeveloperhaselectedto rely will beaddressed
by theCity in accordancewith suchSubsequentLandUseRegulation,andconfirm that the
MasterPlanelementsidentifiedon Exhibit C asrequiringCity approvalfor amendmentor
changewill notbeamendedor changedby virtueof theDeveloper’srelianceon aSubsequent
LandUseRegulationorportionthereofunlesssuchCity approvalis first obtained.

C. Future DevelopmentApprovals.

(1) With regardto anyapplicationsto theCity by Developerfor any andall Future
DevelopmentApprovals,the City shallprocesssuchapplicationsandgrantsuchFuture
DevelopmentApprovalsin accordancewith theExisting LandUseRegulations.

(2) Developeracknowledgesthat theExisting LandUseRegulationscontemplatethe

issuanceoffurtherDiscretionaryPermitsby theCity. Nothing in this Agreementshallbe
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construedto limit theauthority or theobligationof theCity to hold legallyrequiredpublic
hearings,or to limit thediscretionof City andanyofits officers or officials in complyingwith or
applyingExistingLandUseRegulationsin its reviewof theProject.

(3) Subjectto thetermsofthis Agreement,theCity shall havetheright to impose
conditionsin connectionwith FutureDevelopmentApprovalsnot inconsistentwith theExisting
LandUseRegulations;provided,however,that suchconditionsshallnot imposeadditional
dedicationrequirements,exactionsorpublic improvementorbenefitobligations,or require
paymentof feesin lieu of suchdedicationrequirements,exactions,or public improvementor
benefitobligations,in excessofthoseidentifiedin SectionIII hereinandExhibit E, attached
hereto.

(4) TheCity shall acceptandprocessapplication(s)for any andall Future
DevelopmentApprovalswithin suchtime framesasspecifiedwithin theExisting LandUse
Regulations;provided,however,that if theExistingLandUseRegulationsdo not containa
specific time framefor processingsuchapplication(s),the application(s)shallbeprocessed
within areasonableamountof timefrom thedateof receiptof acompleteapplication(s)by the
City; andprovidedfurtherthatif, for any reason,theapplication(s)assubmittedby Developer
is/are not complete,theCity shallpromptly requestfrom Developerany informationor materials
necessaryto completetheapplication(s).

D. PermittedFees.In connectionwith theExistingLandUseRegulations,theCity shall
only chargeandimposethosefees,including,without limitation, anyfeesrelatingto the
Developmentor theprivilegeof developingthePropertyin accordancewith thisAgreementand
as areset forth in theExisting LandUseRegulations.All otherfees,notderivedfrom Existing
LandUseRegulations,shallbechargedandimposedby theCity basedon thenapplicableCity
non-landuselaws,ordinances,resolutions,rules,regulations,andpolicies.

E. PermittedUses. TheCity agreesthatexceptassetforth in SectionII.A(1) herein
DevelopermayusethePropertyor any portionthereofduring thetermofthis Agreementfor any
usewhich: (1) legally existson thePropertyasoftheEffectiveDate;or (2) is otherwise
permittedundertheExisting LandUseRegulations;or (3) subjectto Developer’srights and
obligationsunderSectionILB.(4) above,aspermittedby SubsequentLandUseRegulation.

III. PUBLIC BENEFITS

TheDevelopershall,subjectto thetermsandconditionsofthis Agreement,completeor
providethePublicBenefitsasandwhenrequiredin connectionwith thedevelopmentof the
applicablePhaseandin accordancewith thetithing within theapplicablePhaseassetforth in
Exhibit E., TheCity agreesthatit will cooperatein goodfaith with theDeveloperin fulfilling the
Developer’sobligationsbut the Developershallbe solelyresponsible,unlessotherwisestated
herein,for all costs,feesandexpensesrelatedto thecompletionor provisionof thePublic
Benefits,including,but not limited to all design,engineering,andconstructioncosts,feesand
expenses.
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IV. ANNUAL REPORTING

A. Report. On anannualbasis,theDevelopershallsubmitawritten statusreportto theCity
documentingits satisfactionof, and/ordescribingits progresstowardscompletingor providing,
thePublicBenefits.Thewritten statusreportshall addresseachPublicBenefit andthecurrent
statuswith respectto its completionor provision.

B. Annually. Thewrittenstatusreportshall besubmittedto theCity annuallyon orbefore
the anniversaryoftheEffectiveDateandshall continueto besubmittedannuallyuntil suchtime
asthis Agreementhasexpiredor is soonerterminated;providedthat, afterthis Agreementhas
expiredor hasbeenterminated,theDevelopershallcontinueto reportannuallythestatusof
compliancewith theobligationsundertheheadings“Subsidizedbus/transitpasses”and
“Contributionto non-profitorganizations”in Exhibit E attachedhereto(the “Ongoing
Obligations”),until suchtime astheOngoingObligationsno longerapply; providedfurther that
thereportingfor theOngoingObligationsmaybe imposedon themasterassociationif provided
in theCCRsasa DA RequiredProvision(all asdefinedin Exhibit E).

V. AGREEMENT COMPLIANCEt REMEDIES

A. PeriodicReview. On or before the yearly anniversary of theEffective Date, or at any
time thattheDepartmenthasreasonto believethis Agreementis beingor hasbeenviolated, the
Departmentshall reviewthis AgreementandtheProjectto determineDeveloper’scompliance
with thetermsandconditionsof this Agreement. If theDepartmentdeterminesthat Developer
hascommitteda materialbreachof thetermsor conditionsof this Agreement,including,butnot
limited to, afailure to completeor providePublicBenefitsassetforth in theprovisionsof
Sectionifi hereof(an “Event ofDefault”), thefollowing procedureshall be followed:

(1) Within fifteen (15)daysaftertheDepartmentdeterminesthat an Eventof Default
hasoccurred,theDepartmentshallprovidewrittennoticeto theDeveloper(the “Default
Notice”), whichDefaultNoticeshall: (a) setforth thespecificbreachfoundandtheevidence
supportingthefinding, and(b) provideareasonableperiodof time, as determinedby theCity,
within which theDevelopermaycuretheEventofDefault(the“Cure Period”). TheCurePeriod
shallbe expressedasaspecificnumberof days,but in no eventlessthanonehundredtwenty
(120)days,after: (i) the Developer’sreceiptof theDefaultNoticeif theDeveloperdoesnot
makeatimely electionto rebutthe determinationasprovidedin SectionV.A.(2~,or (ii) a final,
non-appealabledeterminationor settlementof thecontestedcasehearingif theDeveloperdoes
makeatimely electionto rebutthe determination.

(2) DevelopermayrequestahearingbeforetheDirectoror theDirector’sdesigneeto
rebutthedeterminationof theDepartment. If ahearingis requestedby Developer,the
Departmentshallhold ahearingon thematterin accordancewith theproceduressetforth in
HRS Chapter91 relatingto contestedcasehearings.

(3) Alternatively, if theDepartmentdeterminesthatan amendmentto this Agreement
would meetits concernswith respectto theEventof Default,theDepartmentshall provide
Developerwith areasonableperiodof time to consentto suchan amendment.
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B. City Council Notification of Action.

(1) The Department shall notify theCity Council if: (a) theDeveloperfails to curethe
EventofDefaultwithin theCurePeriod,or (b) theDeveloperconsentsto an amendmentto this
Agreement,assetforth in SectionV.A(3’) herein.

(2) Uponreceiptof thenotification describedabove,theCity Council:

(a) May, if theDeveloperfailed to curetheEventofDefaultwithin theCure
Period,terminatethis Agreementpursuantto and in accordancewith Section
VLB or takeno action.

(b) May, if theDeveloperconsentsto an amendmentas setforth in SectionV.A.(3)
hereof,terminatethis Agreementpursuantto and in accordancewith Section
VLB or amendthis Agreementor takeno action.

C. Default of Developer/Building Permits, If theDepartmentdeterminesthat an Eventof
Default has occurred,assetforth above,andhasgivenDevelopertheDefaultNotice,theCity
may, in its solediscretion, refuse to acceptbuilding permit applications, refuseto issuebuilding
permits,orrefuseto issuetemporaryor final certificatesof occupancyfor any structureslocated
within thePropertyuntil theearlierto occurof: (1) Developersuccessfullyrebuttingthe
Department’sfinding thatan Eventof Defaulthasoccurredasset forth in SectionV.A.(2)
hereof,(2) Developercuringthebreachprior to a terminationof thisAgreement,or (3) the
Partiesamendingthis Agreementassetforth in SectionV.B.(2~(b)hereof.

D. Effect of PartialAssignment.Notwithstandinganyprovisionin this SectionV or
SectionVIto thecontrary,if this Agreementhasbeenpartiallyassignedandassumedas
providedin SectionIX, theconsequencesof any EventofDefaultby aDeveloperholdingtitle to
only aportionof theProperty(whetheran amendmentto or termination~f this Agreementor
refusalof theCity to acceptapplicationsfor or issuebuilding permitsor to issuecertificatesof
occupancy)shallapplyonly to theDeveloperin defaultandto this Agreementonly insofaras it,
appliesto theportionof thePropertyownedby thedefaultingDeveloper,andthis Agreement
shall remainin full force andeffectandunmodifiedas to theothernon-defaultingDevelopers
andportionsof thePropertyheldby suchnon-defaultingDevelopers.

VI. EXPIRATION. TERMINATION. AMENDMENT.
AND MINOR MODIFICATIONS OF AGREEMENT

A. Amendment or Termination. This Agreementmay be amended or terminated, in whole
or in part,by mutualconsentofthePartiesto this Agreement,ortheirsuccessorsin interest;
providedanysuchamendmentorterminationshallbeapprovedby resolutionoftheCity Council
andprovidedthat, if this Agreementhasbeenpartially assignedandassumedasprovidedin
SectionIX, this Agreementmay beamendedorterminated,insofarassuchamendmentor
terminationappliesto only to aportionof this Agreement,without theconsentof theDevelopers
whoseinterestsin this Agreementarenot affected. Additionally, theCity Council will hold a
public hearingfor any proposedterminationandanyproposedamendmentwhich theCity
Council determineswouldsubstantiallyalterthis Agreement.

9
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B. UnilateralTerminationUponEventof Default. ThisAgreement(or.theapplicable
portionthereofasprovidedin SectionV.D. herein),maybe terminatedin thesolediscretionof
theCity Council uponreceiptof anotice from theDepartmentthat theDeveloperhasfailed to
curean Eventof Defaultwithin theCurePeriodor that theDeveloperhasconsentedto an
amendmentto this Agreementwith respectto an Eventof Defaultasset forth in SectionV.B.
hereof;providedsuchterminationshallbeapprovedby resolutionoftheCity Council anda
public hearingshallbeheldby the City Council priorto suchtermination.

C. ExpirationorSoonerTermination. Following theexpirationof theTermincluding
any extensionthereof,or if soonerterminatedin wholeor in part (andif in part,thensubjectto
theprovisionsof SectionsV.D andVI.A): (1) this Agreementshallhaveno forceandeffectand
all termsandconditionsofthis Agreement,including theExisting LandUseRegulations,shall
no longerbevestedherebywith respectto theProperty,(2) thePropertyshallbesubjectto all
City laws,ordinances,resolutions,rules,regulations,andpoliciesapplicableto thePropertyand
thenin effect, and (3) City shallno longerbe limited by this Agreementin making any changes
or modificationsto City laws,ordinances,resolutions,rules, regulations,andpoliciesapplicable
to theProperty. Notwithstandingtheforegoing,theDeveloper’sindemnificationobligations,as
•set forth in SectionVIII herein,theDeveloper’sreportingobligationswith respectto Ongoing
Obligationsasprovidedin SectionIV.B. herein,andtheCity’s ability to refuseto accept
building permitapplications,refuseto issuebuilding permits,or refuseto issuetemporaryor
final certificatesof occupancy,asset forth in SectionV.C hereinbutsubjectto theprovisionsof
SectionV.D. herein,shallsurvivetheexpirationor soonerterminationof this Agreement.

D. Effectof ExpirationorSoonerTermination.

(1) CompletedImprovements, If this Agreementexpiresor is terminatedfollowing any
EventofDefaultorfor any otherreason,suchexpirationor terminationshallnotcauseany
building or improvementwithin thePropertywhichhasbeenconstructedpursuantto abuilding
permit issuedby theCity andhasbeenissueda temporaryor final certificateof occupancyasof
thedateof expirationor terminationof this Agreement,to beconsideredretroactivelysubjectto
or constructedin violation ofanySubsequentLandUseRegulationnotwithstandingthat such
SubsequentLandUseRegulationmayhavebeenin existenceprior to the issuanceof the
building permitfor suchbuilding or improvement.

(2) IncompleteImprovements.Providedno DefaultNoticehasbeenissued, the
expirationorconsensualterminationof thisAgreementshallnot preventDeveloperfrom
completingconstructionof, or obtainingacertificateofoccupancyfor, any buildingor other
improvementauthorizedpursuantto abuilding permit previouslyissuedby theCity if such
building is underconstructionor completedat thetimeof expirationorconsensualterminationof
this Agreement,it beingunderstoodthat DevelopermustalsoprovidetheapplicablePublic
Benefitsrequiredin connectionwith theconstructionof suchbuildingor improvementin
accordancewith thisAgreement. If aDefaultNoticehasbeenissued,thentheprovisionsof
Article V (includinganyapplicableCurePeriod)shallcontinueto apply to theEventof Default
beyondtheexpirationorconsensualterminationof this Agreement.If Developereithercuresthe
EventofDefaultwithin suchCurePeriodor successfullyrebutsthedeterminationof an Eventof
Default,thenDevelopermaycompleteconstructionof, and obtainacertificateof occupancyfor,
anybuilding or otherimprovementauthorizedpursuantto abuildingpermit previouslyissuedby

10
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theCity if suchbuilding wasunderconstructionorcompletedat thetime of expirationor
consensualterminationofthis Agreement. If a requiredPublicBenefitis not completedor
providedas requiredherein,theCity maytakeanyactionsasallowedby this Agreement. This
sectionis subjectto theprovisionsofSectionV.D. herein.

13. Minor Modifications. Clarificationsor modificationsto this Agreementmaybe
appropriatewith respectto minor andnon-substantivedetailsoftheMasterPlan,theProjector
thePublicBenefits. If andwhen,from time to timeduring thetermof this Agreement,theCity
andDeveloperagreethatsuchclarificationsormodificationsof this Agreement,including any
Exhibits,arenecessaryor appropriateandtheyareof a minorand non-substantivenature,the
partiesshall effectuatesuchclarificationsthroughoperatingmemorandaapprovedin writing by
theCity andDeveloperwhich, afterexecution,shallbeattachedheretoandbecomea partof this
Agreement,andthe samemaybefurtherclarified from timeto time asnecessarywith future
written approvalby theCity andDeveloper.Operatingmemorandaarenot intendedto constitute
an amendmentto this Agreement.TheDirector is herebyauthorizedto executeany operating
memorandahereunderwithout furtheractionby City Council.

VII. MORTGAGEE PROTECTION AND ESTOPPEL CERTIFICATES

A. Encumbrancesand Mortgage Protection. This Agreementshall be superiorandsenior
to any lien placed upon the Property, or any j~ortionthereof, including the lien of any mortgage.
Developerrepresentsandwarrantsthat, asoftheEffectiveDate, thereareno liens placedupon
theProperty,or anyportionthereof.

This Agreementshallnot preventor limit Developer,atDeveloper’ssole discretion,or
Developer’ssuccessors-in-interestof all or any portionoftheProperty,from encumberingthe
Propertyor anyportionthereoforany improvementthereonin any mannerwhatsoeverby any
mortgage,deedof trustor othersecuritydevicesecuringfinancingwith respectto theProperty.
TheCity acknowledgesthat thelender(s)providingsuchfinancing mayrequirecertain
clarificationsoramendmentsandagrees,providedsuchclarificationor amendmentis consistent
with theintentandpurposesofthis Agreement,uponrequest,from timeto time, to meetwith
Developerandrepresentativesof suchlender(s)to negotiatein goodfaith any suchrequestfor
clarificationor amendment.Any Mortgageeshallbeentitledto thefollowing rights and
privileges:

(1) A Mortgageewho hassubmittedto theCity a written requestto receivecopiesof
noticesto theDeveloper,suchrequesthavingbeenmadein themannerspecifiedhereinfor
giving notices,shallbeentitledto receivea copyof eachnoticegiven to theDeveloperby the
City underthis Agreement,includingbut not limited to, anynoticeof defaultby Developerin the
performanceof Developer’sobligationsunderthis Agreement,suchcopyof thenoticeto be
providedto Mortgageeconcurrentlywith thegiving ofsuchnoticeto theDeveloper;

(2) TheMortgageeshallhavetheright, but not theobligation,to cureanEventof
Defaultduring thecureperiodallowedDeveloperunderthis Agreement.

(3) Any Mortgageewho comesintopossessionof thePropertyor any portionthereof,
pursuantto foreclosureof the mortgageor deedoftrust,or deedin lieu of foreclosure,shall take

11
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thePropertyorportionthereofsubjectto thetermsofthis Agreement;provided,however,that in
no eventshallsuchMortgageebeheldliable for any defaultor monetaryobligationof Developer
that arisesprior to acquisitionoftitle to thePropertyby suchMortgagee,unlesssuchMortgagee
desiresto continuedevelopmentofthePropertyconsistentwith this AgreementandtheExisting
LandUseRegulations,in whichcasetheMortgageeshallassumetheobligationsof the
Developerpursuantto an assignmentand assumptionagreementsubstantiallyin theform of
Exhibit F attachedhereto.

B. EstoppelCertificates.City agrees,from time to time, within twenty(20) businessdays
afterrequestof Developer,to executeanddeliver to Developer,or Developer’sdesignee,an
estoppelcertificaterequestedanddraftedby Developer,statingthatthis Agreementis in full
forceandeffect, that Developeris not in defaulthereunder(or specifyingin detailthenatureof
Developer’sdefault), theexpirationdateof this Agreementandsuchothermatterspertainingto
thisAgreementas maybe reasonablyrequestedby Developer,providedthat theforegoingare
trueandaccuratestatementsof fact.

VIII. INDEMNIFICATION

[To Be Determined]

IX. ASSIGNMENT

A. Assignmentof Property and Agreement.

(1) Developershallhavetheright to sell, groundlease,transfer,orassignall or any
portionof thePropertywhich it may own andto assigntherights underthis Agreementto any
otherpersonor entity at any time during thetermof this Agreement.Any suchsale,ground
lease,transfer,or assignmentshallbemadein writing and,further,subjectto SectionVII.A.(3),
any sale,transferor assignment,shall includetheassignmentandassumptionof therights,duties
andobligationsarisingunderor from this Agreementas applicableto theportionof theProperty
sotransferred(inc1udir~gtheobligationto provide any PublicBenefitlocatedon or allocatedto
theportionof thePropertyor Projectsotransferredas set forth in Exhibit F) pursuantto an
assignmentandassumptionagreementsubstantiallyin theform of Exhibit F attachedhereto
which clearlyidentifies therights,dutiesandobligationsso assignedandassumed.Furthermore,
no sale,transfer,orassignmentof any rightor interestunderthis Agreementshallbe made
unlessmadetogetherwith the sale,transfer,or assignmentof all or a partof theProperty. Any
written assignmentandassumptionagreementshallbe recordedin theBureauof Conveyancesof
theStateof Hawaii.

B. ReleaseUponAssignment. Uponthedelegationof all dutiesandobligationsandthe
sale,transfer,or assignmentof all or anyportionoftheProperty,thetransferringDevelopershall
be releasedfrom its obligationsunderthis Agreementwith respectto thePropertyorportion
thereofso transferredarisingsubsequentto theeffectivedateof suchtransi’erif thetransfereehas
agreedin writing to besubjectto all of theprovisionsapplicableto theportion ofthePropertyso

12



9-19-13v2

transferredpursuantto an assignmentand assumptionagreementsubstantiallyin theform of
Exhibit F attachedhereto.

Upon anysuchtransferofany portionof thePropertyandtheexpressassumptionof the
transferringDeveloper’sobligationsunderthis Agreementby suchtransferee,theCity agreesto
look solelyto thetransfereefor complianceby suchtransfereewith theprovisionsof this
Agreementassuchprovisionsrelateto theportionof thePropertyacquir~dby suchtransferee.
Any suchtransfereeshallbe entitled to thebenefitsofthis Agreement,andshallbesubjectto the
obligationsof this Agreement,applicableto theportionof thePropertytransferred.A defaultby
any transfereeshall only affectthatportion ofthePropertyownedby suchtransfereeandshall
not cancelor diminish in any wayany otherDeveloper’srightshereunderwith respectto any
portionof thePropertynot ownedby suchtransferee.Any amendmentto this Agreement
betweentheCity and atransfereeshall only affecttheportionof thePropertyownedby such
transferee.

X. MISCELLANEOUS

A. Waiver. Thefailure of anyPartyto this Agreementto insistuponstrict performanceof
any of thecovenantsorconditionsherein,or to exerciseanyoptionhereinconferred,orthe
waiverof abreach,shallnotbedeemeda waiverof suchParty’sright to demandstrict
complianceby suchotherParty in thefuture,norshallit be deemeda relinquishmentor waiver
for thefuture ofany rights,covenants,conditionsor optionsunderthis Agreement.

B. NoParty DeemedDrafter. NoPartyshallbedeemedthedrafterof this Agreement. If
this Agreementis everconstruedby acourtoflaw, suchcourt shallnotconstrueany provision
thereofagainstany Partyasdrafter.

C. No Partnership. Nothingcontainedin this Agreementis intended,norshallbe
construedto establishanagencyrelationship,apartnershipor ajoint venturebetweentheParties.

D. ProjectIsA PrivateUndertakirni It is agreedbetweenthePartiesthattheProjectis a
privatedevelopmentandthattheCity hasno interestthereinexceptas authorizedin theexercise
ofits governmentalfunctionsandin thedeliveryof PublicBenefitsas setforth herein.

E. ApplicabjeLaw. ThisAgreementshallbegovernedby thelaws of theStateof Hawaii
bothasto interpretationandperformance.

F. ForceMajeure. If eitherPartyshallbedelayedorhinderedin orpreventedfrom the
performanceof any duties,obligationsorconditionsprovidedfor andrequiredunderthis
Agreementby reasonof strikesorotherdisturbances,lockouts,labor troubles,riots, insurrection,
waror civil disturbance,fire or earthquake,tidal wave, actsof God, theelements,government
legislation,regulationor controls,oreconomiccontrols,makingit impossibleto completeany
duties,obligations,orconditionsprovidedfor andrequiredunderthi~Agreement,then
performanceof suchduty,obligation,or conditionshallbeexcusedfor theperiodof thedelay
andtheperiodfor theperformanceof any suchduty, obligation,orconditionshallbe extended
for a periodequivalentto theperiodof suchdelay;providedthatDeveloperor theCity shall
notify theotherin writing of anyforcemajeureeventuponwhich Developeror theCity intends
to rely uponfor an extensionof theperiodfor theperformanceofany suchduty, obligation,or
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condition,andsha~1a’sonotify theotherin writing of thedateon which any suchforcemajeure
eventended.

U. Computation of Periods. All periodsoftime referredto in this Agreementshall include
all Saturdays,Sundaysandstateornationalholidays;provided,however,that if thedateor last
dateto performany actor give any noticewith respectto this Agreementshall fall on a Saturday,
Sundayor stateornationalholiday, suchactor noticemaybetimely performedorgivenon the
nextsucceedingdaywhich is not aSaturday,Sundayor stateor nationalholiday.

H. Severability, If any provisionof this Agreementor theapplicationthereofto any Person
or circumstanceshallbe invalid or unenforceableto any extent,theremainderofthis Agreement
andtheapplicationof any provisionsthereofto otherPersonsor circumstancesshallnotbe
therebyaffected.

I. EntireAgreement. This AgreementembodiestheentireagreementofthePartiesand
supersedesanyotheragreementsor understandingswith respectto thesubjectmatterhereofthat
mayeverhaveexistedbetweentheParties.

J. Sectionand ParagraphHeadings.Sectionandparagraphheadingsareinsertedonly for
convenienceandreferenceandin no waydefine,limit, extendor describethescopeof intentof
this Agreement,or any provisionsthereof.

K. AdministrativeAct. Theapprovalofthis Agreementshall,underHRS §46-131,be
deemedan administrativeactof theCity.

L. Binding Effect. Exceptasprovidedto thecontraryherein,thetermsandconditionsof
this Agreementshallbebindingupon,andthebenefitsof this Agreementshall inureto, all
successorsin interestto andassignsof theParties,andthecovenantscontainedhereinshallrun
with the land.

M. EntitiesObli2ated. Exceptasprovidedto thecontraryherein,individual lot and
condominiumpurchasersorbuilders,Mortgageesorbeneficiariesshallnot havetheobligationor
duty underthis Agreementto performtheobligationsof Developeror otheraffirmative
covenantsofDeveloperhereunder,or to guaranteesuchperformance.

N. Partial Release.Any termsandrestrictionsof thisAgreementwhich aresatisfiedas of
theannualreviewshallbe releaseduponrequestofDeveloperanddelivery of a proposedrelease
to theDepartment,which releasemay,if applicable,providefor theDepartment’s
acknowledgementthatall PublicBenefitshavebeenprovided,exceptfor theOngoing
Obligations. ProvidedtheDepartmentis in agreementthat suchtermsandrestrictionsare
satisfied,it shall executethereleasewhich shallbe in recordableform thatDevelopermayrecord
in theBureauof Conveyancesof theStateofHawaii.

0. ComplianceCertificate, If, during theannualreviewconductedpursuantto Section
V.A. hereof,theDepartmentfinds complianceby Developerwith thetermsofthis Agreement,
uponrequestof Developeranddeliveryof aproposedcertificateof compliance,theDepartment
shall issuea certificateof compliancein recordableform thatDevelopermayrecordin the
Bureauof Conveyancesof theStateof Hawaii.
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P. Administration of this Agreement. The Department shall be responsiblefor the overall
administrationof this Agreement.

Q. Recordation.TheCity shallfile orrecordcopiesof this Agreementandany amendment
heretoin theBureauof Conveyancesof theStateof Hawaii, within twenty(20) daysafterthe
executionof this Agreement,ortwenty(20)daysafterany amendmenthereto.

R. Incorporationof Exhibits. Eachof theExhibits attachedheretois incorporatedherein
by this referenceand madeaparthereoffor all purposes.

S. Notices. Unlessotherwiseprovidedherein,any noticeto eitherPartygivenunderthis
Agreementshallbe in writing and givenby deliveringthesameto suchPartyin person,orby
sendingthesameby registered,certifiedorexpressmail, returnreceiptrequested,first class
postageprepaid,to the Party’saddressindicatedbelow,or as otherwiseprovidedthroughwritten
noticeto theotherParty:

If to City: TheCity andCountyof Honolulu
DepartmentofPlanningandPermitting
Attn: Director
650 SouthKing Street
Honolulu,Hawaii 96813

With a copyto: Officeof theCorporationCounsel
Attn: CorporationCounsel
530 SouthKing Street,Room 110
Honolulu,FIT 96813

If to Developer: CPKamProperties,LLC
120 North RobertsonBlvd.
Los Angeles,CA 90048-3115
Attn: JohnManavian

Anda copy to: CPKamProperties,LLC
120 North Robertson Blvd.
Los Angeles,CA 90048-3115
Attn: GeneralCounsel

Andto: DeborahMacerChun,Esq.
745 Fort Street,Suite900
TopaFinancialCenter,Fort StreetTower
Honolulu,HI 96813
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IN WiTNESSWHEREOF,thePartieshaveeachexecutedthis Agreementon thedate
first written above.

“City”

City and Countyof Honolulu

By:
KIRK CALDWELL
Mayor

Approvedasto Form andLegality

By:
DeputyCorporationCounsel
City andCountyof Honolulu

“Developer”

CP Kam Properties, LLC, a Delaware limited
liability company

By: CaliforniaDrive-In Theatres,Inc.,
aCaliforniacorporation
Its: Manager

By:_
Name:
Title:
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STATE OFHAWAII
) SS.

CITY AND COUNTY OF HONOLULU :)

On this the— dayof _________________, 2013,beforemepersonally

appearedKIRK CALD WELL U personaliyknownto me-OR- U provedto meon the

basisof satisfactoryevidencewho, beingbymeduly swornor affirmed, did saythat suchperson(s)

executedtheforegoinginstrumentas thefreeactanddeedof suchperson(s),andif applicablein the

capacitiesshown,havingbeenduly authorizedto executesuchinstrumentin suchcapacities.

NotaryPublic,StateofHawaii

PrintedNameof NotaryPublic

My commissionexpires:

NOTARY CERTIFICATE (Hawaii AdministrativeRules §5-11-8)

DocumentIdentificationorDescription: DevelopmentAgreement

_______________________________________Doc. Date:_________________

No. of Pages: Jurisdiction:__________________ Circuit

(in which notarialact is performed)

Signatureof Notary Dateof Certificate

_______________________________________________________________________ (Official Stampor Seal)
PrintedNameof Notary
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STATE OF HAWAII
) SS.

CiTY AND COUNTY OFHONOLULU

On this the— dayof ________________, 2013,beforemepersonally

appeared________________________________U personallyknownto me-OR- Uprovedto
Nameof Signer

meon thebasisof satisfactoryevidencewho,beingby meduly swornoraffirmed, did saythat such

person(s)executedtheforegoinginstrumentasthefreeactanddeedof suchperson(s),andif

applicablein thecapacitiesshown,havingbeenduly authorizedto executesuchinstrumentin such

capacities.

NotaryPublic,Stateof Hawaii

PrintedNameof NotaryPublic

My commissionexpires:

NOTARY CERTIFICATE (Hawaii AdministrativeRules §5-11-8)

DocumentIdentificationorDescription: DevelopmentAgreement

____________________________________Doc.Date:________________

No. of Pages:______________ Jurisdiction:__________________ Circuit

(in which notarialactis performed)

Signatureof Notary Dateof Certificate

__________________________________________________________________ (Official Stampor Seal)

PrintedNameof Notary
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STATE OFHAWAII
) SS.

CITY AND COUNTY OP HONOLULU )

On this the — day of_________________, 2013,beforemepersonally

appeared________________________________U personallyknownto me-OR- U provedto
Nameof Signer

meon thebasisof satisfactoryevidencewho, beingby meduly swornoraffirmed, did saythat such

person(s)executedtheforegoinginstrumentasthefreeactanddeedof suchperson(s),andif

applicablein thecapacitiesshown,havingbeenduly authorizedto executesuchinstrumentin such

capacities.

NotaryPublic,Stateof Hawaii

PrintedNameofNotary Public

My commissionexpires:

NOTARY CERTIFICATE (HawaiiAdministrativeRules §5-11-8)

DocumentIdentificationor Description: DevelopmentAgreement

_______________________________________Doc. Date:_________________

No. of Pages:______________ Jurisdiction:__________________ Circuit

(in which notarialact is performed)

Signatureof Notary Dateof Certificate

_______________________________________________________________________ (Official Stampor Seal)
PrintedNameof Notary
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EXHIBITA

PROPERTY DESCRIPTION

PARCEL I

ALL OF THAT PARCELOF LAND (BEING PORTION(S)OF THE LAND(S)
DESCRIBED IN AN COVERED BY ROYAL PATENT NUMBER 1963, LAND
COMMISSIONAWARD NUMBER 5524, APANA 6 TO L. KONIA) SITUATE, LYING AND
BEING AT KALAUAO, DISTRICT OF EWA, CITY AND COUNTY OF HONOLULU,
STATE OF HAWAII, AS DELINEATED ON BISHOP ESTATE MAPS 2354AND 6149C,
AND THUS BOUNDED AND DESCRIBED:

BEG]NNING AT THE SOUTHEASTCORNEROFTHIS PARCELOFLAND ON
THE NORTHWESTSIDE OF KAONOHI STREET, THE COORDINATESOF WHICH
REFERREDTO GOVERNMENT SURVEY TRIANGULATION STATION “SALT LAKE”
BEING 7,868.61FEETNORTH AND 12,271.88FEETWEST,AND RUNNING BY
AZIMUTHS MEASURED CLOCKWISEFROM TRUESOUTH:

1. 95° 56’ 00” 619.42 FEETALONG REMAINDER OF R.P. 1963,L.C.
AW. 5524,APANA 6 TO L. KONIA;

2. 210° 10’ 00” 929.00 FEET ALONG THE LAND OF WAIMALU;

3. 293° 08’ 00” 842.98 FEET ALONG THE SOUTH SIDE OF
MOANALUA ROAD;

THENCEALONG THE SOUTHWESTSIDE OF
MOANALUA ROAD, ON A CURVETO THE
RIGHT WITH A RADIUS OF40.00 FEET,THE
CHORD AZIMUTH AND DISTANCE BEING;

4~ 3490 07’ 30” 66.32 FEET;

5• 450 07’ 00” 90.24 FEETALONG THE NORTHWESTSIDE OF
KAONOHI STREET;

THENCE ALONG THE NORTHWEST SIDE OF
KAONOHI STREET,ON A CURVETO THE
RIGHT WITH A RADIUS OF 1,000.00FEET,
THE CHORD AZIMUTH AND DISTANCE
BEING:

6. 500 39’ 00” 192.85 FEET;

7. 56° 11’ 00” 512.00 FEETALONG THE NORTHWESTSIDE OF

KAONOHI STREETTO THE POINTOF

Exhibit “A”



BEGINNING AND CONTAINING AN AREA OF
13.980ACRES, MORE ORLESS.

BEING THE LAND CONVEYEDBY THE TRUSTEESOF THE ESTATEOF BERNICE
PAUAHI BISHOPTOTHE ENTITIES AS NOTEDBELOW:

1. TRUSTEE’S LIMiTED WARRANTY DEED RECORDED JUNE 27, 2007,iN THE
BUREAU OF CONVEYANCES OFTHE STATE OFHAWAII (“BUREAU”) AS
DOCUMENT NO. 2007-115303IN FAVOR OF PEARL CITY CONSOLIDATED, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, AS TO AN UNDIVIDED 33.92%
INTEREST, AS GRANTEE.

2. TRUSTEE’SLIMiTED WARRANTY DEEDRECORDEDJUNE 27, 2007,IN THE
BUREAU AS DOCUMENT NO. 2007-115304IN FAVOR OF PEARL CITY - CP
PROPERTIES,LLC, A DELAWARE LIMITED LIABILITY COMPANY, AS TO AN
UNDIVIDED 34.04%INTEREST,AS GRANTEE.

3. TRUSTEE’S LIMITED WARRANTY DEED RECORDED JUNE 27, 2007,IN THE
BUREAU AS DOCUMENT NO. 2007-115305IN FAVOR OF PEARL CITY - DOME, LLC,
A DELAWARE LIMITED LIABILITY COMPANY, AS TO AN UNDIVIDED 4.33%
INTEREST,AS GRANTEE.

4. TRUSTEE’S LIMITED WARRANTY DEED RECORDEDJUNE27, 2007,IN THE
BUREAU AS DOCUMENT NO. 2007-115306IN FAVOR OF BORDWEST, LLC, A
CALIFORNIA LIMITED LIABILITY COMPANY, AS TO AN UNDIVIDED 25.00%
INTEREST, AS GRANTEE.

5. TRUSTEE’SLIMITED WARRANTY DEED RECORDED JUNE 27,2007,IN THE
BUREAU AS DOCUMENTNO. 2007-115307IN FAVOR OF PEARL CiTY KDI
INVESTORS,LLC, A DELAWARE LIMITED LIABILITY COMPANY, AS TO AN
UNDIVIDED 2.71% INTEREST,AS GRANTEE.

NOTE:

AFFIDAVIT RECORDED APRIL 12, 2010 IN THE BUREAU AS DOCUMENT NO. 2010-
0478183DISCLOSES THE FOLLOWING:

THE MERGER OF “BORDWEST, LLC”, A CALIFORNIA LIMITED LIABILITY
COMPANY, WiTH AND INTO “CP KAM PROPERTIES,LLC”, A DELAWARE LIMITED
LIABILITY COMPANY.

THE MERGER OF “PEARL CITY KDI INVESTORS,LLC”, A DELAWARE LIMiTED
LIABILITY COMPANY, WiTH AND INTO “CP KAM PROPERTIES,LLC”, A DELAWARE
LIMITED LIABILITY COMPANY.

THE MERGER OF “PEARL CiTY - DOME, LLC”, A DELAWARE LIMiTED LIABILITY
COMPANY, WiTH AND INTO “CP KAM PROPERTIES,LLC”, A DELAWARE LIMITED
LIABILITY COMPANY.
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THE MERGER OF “PEARL CiTY CONSOLIDATED, LLC”, A DELAWARE LIMITED
LIABILiTY COMPANY, WITH AND INTO “CF KAM PROPERTIES,LLC”, A DELAWARE
LIMITED LIABILITY COMPANY.

THE MERGEROF “PEARL CITY - CF PROPERTIES,LLC”, A DELAWARE LIMITED
LIABILITY COMPANY, WITH AND INTO “CP KAM PROPERTIES,LLC”, A DELAWARE
LIMITED LIABILITY COMPANY.

PARCEL II

ALL OF THAT PARCEL OF LAND (BEING PORTION(S) OF THE LAND(S)
DESCRIBED IN AN COVERED BY ROYAL PATENT NUMBER 1963,LAND
COMMISSIONAWARD NUMBER 5524,APANA 6 TO L. KONJA ACQUIRED BY THE
TERRITORYOFHAWAII FROM THE TRUSTEESOFB.P.BISHOPESTATEBY FINAL
ORDEROF CONDEMNATION (LAW 17749)DATED MARCH 30, 1953,RECORDEDIN
LIBER 2681 AT PAGES 183-197(LAND OFFICESDEED 11017)SITUATE, LYING AND
BEING AT KALAUAO, DISTRICT OFEWA, CITY AND COUNTY OFHONOLULU,
STATE OF HAWAII, AND THUS BOUNDEDAND DESCRIBED:

BEGINNING AT THE EASTCORNEROFTHIS PARCEL OFLAND ON THE
NORTHWESTSIDE OF KAONOHI STREET,THE COORDINATESOFWHICH
REFERREDTO GOVERNMENTSURVEY TRIANGULATION STATION “SALT LAKE”
BEING 7,868.61FEETNORTH AND 12,271.88FEETWEST,AND RUNNING BY
AZIMUTHS MEASURED CLOCKWISE FROM TRUE SOUTH:

1. 56° 11’ 00” 55.33 FEET ALONG THE NORTHWEST SIDE OF
KAONOHI STREET;

THENCE ALONG THE REMA]NDER OP R.P.
1963,L.C. AW. 5524,APANA 6 TO L. KONIA,
ON A CURVE TO THE LEVI’ WITH A RADIUS
OF 20.00FEET,THE CHORD AZIMUTH AND
DISTANCEBEING:

2. 166° 03’ 30” 37.62 FEET;

3. 275° 56’ 00” 55.33 FEETALONG THE REMAINDER OF R.P. 1963,
L.C. AW. 5524,APANA 6 TO L. KONIA TO THE
POINT OF BEGINNING AND CONTAINING AN
AREA OF 617 SQ. FT., MORE OR LESS.

BEING THE LAND CONVEYED BY THE STATE OF HAWAII TO CP KAM PROPERTIES,
LLC BY INSTRUMENT RECORDED ON May 29, 2013IN THE BUREAU AS DOCUMENT
NO. A-48970687.
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EXHIBIT B

EXISTING LAND USEREGULATIONS

Thefollowing, andall laws,ordinances,resolutions,rules,regulationsand policiespertaining

thereto:
• RevisedOrdinancesofHonolulu 1990(ROH), Chapter21 LandUseOrdinance

• Theofficial SpecialManagementArea asestablishedpursuantto ROHChapter25, and
shownon the SpecialManagementArea mapsin effecton theEffectiveDate.

• TheShorelineSetbackline asestablishedpursuantto ROH Sectiqn23-1.4(a)andin
effecton theEffectiveDate.

• ROH, Chapter22,Article 7, ParksandPlaygrounds.

• Resolution09-241 ofthe City Council of theCity andCountyof Honoluluandthe
affordablehousingrules adoptedbytheDepartmentofPlanningandPermitting(which is
madeapplicableto theProjectas a PublicBenefit pursuantandsubjectto thetermsand
conditionsof Exhibit E).
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EXHIBIT C

MASTER PLAN
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Execute an affordable housing agreementin form and content
reasonably acceptable to theDPP and in conformance with
Resolution 09-241of the City Council of the City and Countyof
Honolulu and theaffordable housing rules adopted by the DPP
on February12, 2010asmodified or supplemented by this
Sectionand asif all referencesto a unilateral agreement were
to the DA (the “Existing AK Rules”) or any alternative (such as
separate affordable housing rules applicable to or available in
TOD districts only, evenif the developer does not otherwise
elect to make the Projectsubjectto other transit oriented
development district rules or zoning) or any amendment to or
substitution for anyof them if the developer elects the
application of suchalternative, amendment or substitution as
provided in the Development Agreement. Each affordable
housing agreement shall provide that one-half of the required
affordable housing units for such Phase be located within the
Project; the remaining balance of the required units may be
provided off-site on other lands if the lands are within one-half
mile of the Pearlridge Transit Station. The affordable housing
requirement may be satisfied by payment of in-lieu fees for no
more than five percent (5%) of the affordable housing
requirement. To the extent the affordable housing units
constructed and/or the affordable housing units constructed
within the Project for previous Phases is in excess of that
required for such prior Phases, such excess units or excess of
units constructed within the Project may be applied toward
satisfaction of the affordable housing requirements for
subsequent Phases. For purposes of determining the factors
applicable for various unit types under section 2-6 of the
Existing AH Rules, the Project shall be treated as if it is a
transit oriented development, as defined in the Existing AH
Rules.

An affordable housing agreement wilt be executed
for each residential building prior to the issuance of
any building permit for such residential building.

Each affordable housing agreement will stipulate
timing of actual delivery of the affordable housing
units for the building to which it pertains.

(Capitalized

Affordable
Housing

Exhthit E - Public Benefits
(draft revised 9/19/2013)

terms shall have the meaning assigned herein or in the Development Agreement (“Development Agreement”) to which
it is attached)

Topic Public Benefit Timing

As used in this Exhibit E, a “Phase” means a construction



Topic Public Benefit Timing
phase (i.e., Phase 1 through and including Phase 5) as
specified in Exhibit D of the Development Agreement.

MasterPlan 1. The Master Plan as set forth in Exhibit C of the Unless compliance is waived by DPP or as
Development Agreement addresses the following: otherwise provided in the left column, each of the

Master Plan elements described in the left column
mustbeconstructedin the Phase specified for it
below prior to the issuance of a (temporary)
certificate of occupancy for any building in that
Phase or, as to Phase I, prior to the issuance of a
(temporary) certificate of occupancy for any building
in that Phase other than up to four (4) pad buildings,
eachof which are not more than 9,000 square feet if
onestory and not more than 16,000 square feet if
two stories, along Moanalua Road or Kaonohi Street
(the “Pad Buildings”).

The following specifies the applicable Phase(s) for
each element described in the left column:

a. Pedestrian and vehicular connection to:
1. a.i. Phase 1

i. St. Timothy’s Church (provided that, if the church
does not accept the developer’s offer for the
connection as evidenced by documentation
reasonably acceptab’e to the DPP, the connection
need not be constructed);

1 .a.U. Phase 2 or Phase 3 West
ii. Harbor Pointe (provided that, if Harbor Painte does

not accept the developer’s offer for the connection
as evidenced by documentation reasonably
acceptable to the DPP, the connection need not be
constructed);

b. Pedestrian and vehicular ingress/egress:

______________________________________________ 1.b.i. Phase 2 or Phase 3 East
e 2 of 17



Topic Public Benefit Timing
i. across from Pearlridge Center driveway (includes

TOD gateway entrance at Kaonohi Street);

across from Pearl Ridge Elementary School; and

iii. near Moanalua Road/Kaonohi Street.

c. An internal road through the Project connecting

Moanalua Road to Kaonohi Street.

d. An aggregateof 20,000 square feet of public open
space within the Project for gathering purposes. One of
these open spaces shalt be a public area of 10,000
square feet minimum.

2. Covenants, conditions and restrictions meeting the
requirements set forth below (“CCRs”) shall be recorded to
encumber the Phase 1 land and an amendment to the
CCRs (the “CCR Amendments”) shall be recorded to
annex and encumber the land comprising each
subsequent Phase, which CCRs and CCF{ Amendments
shall include provisions reasonably acceptable to the DPP
requiring that each of the Master Plan elements described
above as being applicable to the particular Phase must, ~,

after construction, be retained unless and until the DPP
otherwise consents, (the foregoing required provisions and
each other required provision as hereinafter designated in
this Exhibit E being referred to as the “DA Required
Provisions”).

The CCRs shall include provisions reasonably acceptable
to the DPP with respect to all DA Required Provisions: (1)
naming the City as a third party beneficiary of the DA
Required Provisions; (2) providing that the City may
enforce the DA Required Provisions; and (3) providing
that, as to IDA Required Provisions and the provisions

1.b.U. Phase 1

1.b.Di. Phase 1

1 .c. Phase 1

1 .d. Each Phase is to provide a portion of the
aggregate public open space as shown on
the Master Plan; however, the 10,000 square
foot public area will be provided in Phase 5.

2. The CCRs shall be recorded prior to issuance
of the first (temporary) certificate of
occupancy for any building in Phase 1 other
than the Pad Buildings, and the CCR
Amendment for each Phase shall be recorded
prior to issuance of the first (temporary)
certificate of occupancy for any building in
such other Phase.

e 3 of 17



Topic Public Benefit Timing
required by this paragraph, the CCRs and CCR
Amendments may not be amended without the prior
written consent of the DPP.

Site Design 1. Site Design For each Phase, prior to building permit approval,
and Building plans are to be submitted to DPP in a pre-application
Architecture a. To emphasize and enhance the pedestrian experience design submittal for review and confirmation by DPP

along Moanalua Road and Kaonohi Street (onsite and that the required design concepts have been
within the public right-of-way), the Project shall provide: incorporated in the plans.

I. Properly designed walkways and sidewalks that
encourage pedestrian crossing at intersections and
discourage jaywalking.

ii. Human-scaled elements at the ground level, that
offer interest along the streets. Features may
include recesses, shading devices, seating,
landscaping and artwork (See 3. Building
Architecture).

Hi. Architecture along both Moanatua Road and
Kaonohi Street will utilize concepts of 360 degree
architecture such that even if the main entrances are
from the interior of the site there is visual and
landscape connection to the street. To the extent
economically viable and practical, for Moanalua
Road, v~suaIconnection includes but is not limited to
window or outdoor seating areas that are visible
from the street such that pedestrians have a line of
sight to some of the activities associated with the
retail commerciai buildings. Landscape connection
means an integration of the landscape along the
street to the landscape around the buildings. Such
integration may include continuity of plantings,
similarities of species or landscape palette or

_____________ pathways and stairs where economically viable and
e 4 of 17



Topic Public Benefit I Timing
practical.

iv. Along Kaonohi Street the architecture should be
designed such that, even though the plan is to
approach the establishment internally from the
parking tot, to the extent practical and economically
viable, consideration should be given to a potential
for possible future access from the street.

b, Create an active urban village with walkable streets, and
convenient access to transit and neighborhood uses
and services.

c. Create a livable, vibrant sense of place with a variety of
uses, where residents and visitors can enjoy shopping,
dining, visiting with friends and neighbors, and just
sitting and people watching.

i. Design public areas to accommodate a variety of
community uses.

ii. Create an attractive, functionaf, and active
pedestrian promenade on the primary internal road
inCorporating articulated storefronts with canopies or
awnings, landscaping, and street furniture.

iii. Throughout the Project, provide pedestrian-oriented
elements focusing on gathering areas, street
furniture, landscaping, and articulated façades at the
ground level.

iv. Integrate indoor/outdoor spaces for retail stores and
restaurants through building massing, articulation,
and outdoor seafing and other areas sheltered by

_____________ canopies and shade trees.
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Topic Public Benefit Timing

d. Provide adequate parking facilities for a variety of
transportation modes, including bicycles and motor
bikes.

2. Entry Gateways

a. Create attractive and welcoming gateways at key points
around the site.

b. Provide public gathering areas that engage pedestrians
with attractive features, lighting, landscaping and
hardscape.

3. Building Architecture

a. Architectural design will reflect a contemporary urban
village character without a homogeneous architectural
theme.

b. Provide four sided architecture that establishes a
building “front” or entry from internal parking areas, but
also incorporates fenestration and architectural details
to present an inviting and pedestrian-friendly
appearance on all building elevations. Blank walls and
‘back of house” exposures to public views shall be
avoided.

C. Create visua’ interest on building façades with three-
dimensional detailing and incorporating elements to
provide visual interest, such as balconies, awnings,
projections, trellises, and arcades and other details.

ft Provide residential buildings at various heights per the
Master Plan, and with articulated building façades.

e 6 of 17



Topic Public Benefit Timing
Provide visual interest at the pedestrianrievel and scale
through architectural features.

4. Landscape

a. Use landscaping to enhance the Project gateways.

b. Soften the impact and scale of building masses and

parking garages through vertical plantings.

c. To greatest extent feasible, utilize xeriscaping principles

and plant materials.

5. Outdoor Lighting

a. Use fully shielded exterior fixtures to minimize glare to
adjoining properties and night sky.

b. In surface parking areas, fixtures should be scaled to
the pedestrian with maximum height of 20 feet.

6. The CCRs are to include, as DA Required Provisions, the
requirements set forth above.

6. The CCRs shall be recorded prior to issuance of
the first (temporary) certificate of occupancy for
any building in Phase 1 other than the Pad
Buildings, and the CCR Amendment for each
Phase shall be recorded prior to issuance of the
first (temporary) certificate of occupancy for any

_________ _______________________________________________________ building in such other Phase.
e 7 of 17
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1. Submit a Transportation Schedule, establishing the
anticipated timeframes for commencement and completion
of the following:

a. The major phasing components of this devebpment--
i.e., the traffic and streetscape improvements, basic
buildings, and public works;

b. The construction management p’an (“CMP”) for each
Phase, which is typically submitted for review and
approval prior to the issuance of demolition/building
permitsfor major construction work requiring access by
heavy trucks or large number of construction related
vehicles to the site or if there will be major work on the
surrounding streets, such as street widening or traffic
signal installation;

c. The traffic management plan (“TMP”) for each Phase,
which is generally submitted for review and approval
prior to the issuance of the (temporary) certificate of
occupancy for any major structure within the Phase,
such as a residential tower or commercial building; and

ci Other than prior to commencement of Phase 1, an
update and/or validation (“Updated TIAR”) to the
findings of the initial traffic impact analysis report dated
December 12, 2011 and prepared by Austin, Tsutsumi
& Associates, Inc. (“Initial TIAR”). A new traffic

1. The Transportation Schedule must be consistent
with the timeframes set forth in Exhibit D of the
Development Agreement and submitted prior to
issuance of the grading permit or final subdivision
approval for the Project, whichever occurs first.

Transportation

e 8 of 17



I Topic I Public Benefit Timing
impact analysis report (“New TIAR”) may be required if
there is a significant change to the scope or timing of
the major work items for a Phase as set forth in the
Initial TIAR. The City may require further work
consistent with the recommendations of the Updated
TIAR or (if applicable) the New TIAR for a Phase if
such further work is necessary to support related traffic
impacts directly attributable to the Project, as
determined by the Updated TIAR.

2. Construction/installation of the following traffic
improvements as provided in the Initial TIAR, the Updated
lIAR or (if applicable) the New TIAR (these improvements
may be modified to incorporate complete street elements
as the Parties may agree):

a. Widen Moanalua Road and create a second eastbound
left-turn lane at the intersection of Moanalua Road and
Kaonohi Street.

b. Widen Kaonohi Street and create an aclditionai
southbound lane.

c. Remove median along the northbound approach of
Kaonohi Street.

d. Signalize and provide crosswalks at the intersection at
Moanalua Road and the Project entrance, opposite of
the driveway to Pearl Ridge Elementary School.
Intersection improvemeAts will include left turn storage
lanes on Moanalua Road for left turns into Pearl Ridge
Elementary School and into the Project entrance.

e. Signalize and provide crosswalks at the intersection at
Kaonohi Street and the Project entrance, opposite of
the Peariridge Center driveway, Intersection

2. Construction plans for each of the improvements
in the left column must be submitted for the
Phase such improvement is needed, as outlined
in the Initial TIAR, the Updated TIAR or (if
applicable) New TIAFI, and DPP approval of
these plans must be obtained prior to
construction plan review.

These improvements must be constructed prior
to issuance of (temporary) certificate(s) of
occupancy for the buildings in the applicable
Phase pursuant to the Transportation Schedule
from paragraph 1 of this Topic.
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I Topic I Public Benefit Timing
improvements will include left turn storage lanes on
Kaonohi Street for left turns into Peariridge Center and
into the Project entrance and a separate right turn lane
into the Project entrance with no taper transition in the
through lanes.

f. Uphill (mauka bound) bike !ane and downhill (makai
bound) sharrows on Kaonohi Street.

g. Such further improvements as determined by an
Updated TIAR or (if applicable) New TIAR, provided
that the Developer will not be required to wholly or
partially demolish any building constructed or under
construction on the Project.

3. The CMP shall address the following:

a. Identification of the type, frequency and routing of
heavytrucks and construction related vehicles to and
from the Project site.

b. Identification of vehicular activity related to the
construction work and limitation of this activity to
periods outside of the peak periods of traffic,
minimization of impacts by utilizing alternate routes for
heavy trucks, provisions for either on-site or off-site
staging areas for construction related workers and
vehicles to limit the use of on-street parking around the
Project site and other mitigation measures related to
traffic and potential neighborhood impacts.

c. Identification of periods when there will be heavy
traffic, such as holidays and parades, and adjustment
of the construction schedule accordingly.

3. The CMP must be submitted for each Phase on
the earlier of the date listed on the Transportation
Schedule for the applicable Phase or prior to the
issuance of demolition/building permits for major
construction work requiring access by heavy
trucks or a large number of construction related
vehicles to the site for such Phase or if there will
be major work on the surrounding streets for
such Phase, such as street widening or traffic
signal installation.
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Topic Public Benefit Timing
d. Preliminary or conceptual traffic control plans for work

on public streets.

e. Documentation of the condition of roadways prior to
the start of construction activities and provision of
remedial measures as necessary, such as restriping,
road resurfacing and/or reconstruction if the condition
of the roadways has deteriorated as a result of the
related construction activities.

4. The TMP shall address the following:

a. Traffic demand management (“TDM”) strategies to
minimize the amount of vehicular trips being generated
by this development and to incorporate TOD
components. The TDM strategies coUld include
opening the commercial activities during the early
stages of the development in an effort to increase
internal capture within the site and encouraging transit,
bicycle and pedestrian incentives, such as bus passes,
more bicycle racks and shower facilities in commercial
buildings.

4. The IMP must be submitted for each Phase by
the earlier of the date listed on the Transportation
Schedule for such Phase or prior to the issuance
of the (temporary) certificate of occupancy for
any major structure within such Phase, such as a
residential tower or commercial building.

b. A “Safe Routes to School National Partnership”
program or other similar programs established by the
developer of the Phase or by the master association or
sub-association pursuant to the CCRs (if a residential
component is included in Phase 1) and/or the CCR
Amendments, as a DA Required Provision.

c. A post TMP three months after the end of construction
of each Phase to validate the relative effectiveness of
the various TDM strategies identified in the initial TMF
for the Phase. A transportation coordinator may be
hired or retained by the developer for the Phase or by
the master association or sub-association to assure the

eli of 17



TOM strategies, as proposed by the developer, are
being followed, and.

d. Evaluation of the feasibility of constructing a grade
separated pedestrian connection between the Project
site and the Pearl Ridge Shopping Center as a traffic
management strategy. If the Initial TIAR, Updated
TIAR or (if applicable) New TIAR does not recommend
a grade separated pedestrian connection or if the
evaluation of the connection demonstrates that it is not
feasible or that it is impractical based on the expense
to construct it, then the construction of the grade
separated pedestrian connection will not be required.

5. The updates and/or validation to the findings for the
applicable Phase contained in the Initial TIAR (‘Post-
Construction Update”) shall address the following:

a. Analysis of the adequacy of the lengths of left- and
right-turn auxiliary lanes along all the major roadways
adjacent to the Project, performance of traffic signal
warrants based on projected traffic volumes, and
provisions for the installation of the signals or
alternative measures, if recommended by the Post-
Construction Update.

b. Installation of traffic signals along two intersections as

shown on Exhibit C around this development until full
build-out of the Project.

c. If there is a need to extend the lengths of any auxiliary
lanes or provide additional laneage resulting from trip
generation rates being higher than initially projected or
if the internal capture rates are lower than projected,
the Developer shall be required to provide the
necessary improvements to maintain the level-of-

5. The Post-Construction Update must be submitted
three months after the completion of construction
of each Phase and as set forth on the
Transportation Schedule and prior to the
issuance of the (temporary) certificate of
occupancy for the last building of the Phase.

Topic Public Benefit Timing
4.c.The requirement for a transportation coordinator

shall be a DA Requfred Provisbn to be included
in the CCR Amendment for the last Phase.
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Topic Public Benefit Timing
service outlined in the Initial TIAR, if recommended in
the Post-Construction Update. Left turns at the first
internal intersection from Moanalua Road may need to
be restricted if traffic is queuing into the new signalized
intersection. If additional traffic mitigation measures or
modifications are necessary to support related traffic
impacts directly attributable to this Project, as
determined by the Post-Construction Update, the
Developer shall be required to implement these
measures; provided that the Developer will not be
required to wholly or partially demolish any building
constructed or under construction on the Project.

6. Prior to the submittal of construction plans for each Phase
requiring traffic work, submit detailed drawings, showing
vehicle and bicycle lane widths, size of pedestrian islands,
auxiliary turn lane lengths, intersection design for all the
planned roadway improvements around the site for review
and approval by the DPP. ATI right-turn movements at
major driveways at the top of the Internal Road and the
bottom of the Internal Road off Kaonohi Street shall have a
separate deceleration lane. Pedestrian islands at the
intersection of Moanalua Road and Kaonohi Street, and
possibly at the driveway intersection on Kaonohi Street and
the Internal Road, should be provided at new signalized
intersections to reduce the distance pedestrians need to
walk across an intersection and to reduce the potential
conflict between right turning traffic with pedestrians.
Pedestrian crosswalks should be provided, at all legs of a
signalized intersection, unless the Initial TIAR or the
Updated TIAR determines that such a pedestrian crossing
may cause traffic operational problems.

If the Updated TIAR or (if applicable) the New TIAR for any
Phase recommends an un-signalized crossing across
Kaonohi Street at the unsignalized Kaonohi

6. Detailed drawings must be submitted prior to
approval of the building permits for Phase 1, and
construction of the off-site improvements must be
completed prior to issuance of the (temporary)
certificate of occupancy for the first Phase 1
building other than the Pad Buildings.
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Street/Pearlridge Center driveway below Macy’s, the
developer of such Phase shall provide additional
information on the measures to be implemented to
increase pedestrian safety of such un-signalized crossing.

7. Driveway grades shall not exceed 5 percent for a minimum ,

distance recommended by the Initial lIAR or, if applicable, .

the Updated TIAR or (if applicable) the New TIAR, from the
property line. Entry gates and ticket dispensers should be
recessed as far into the driveway as necessary to avoid
any queuing onto public streets as recommended by the
Initial TIAR or, if applicable, the Updated TIAR or (if
applicable) the New TIAR.

7. Prior to the issuance of a (temporary) certificate
of occupancy for the first building in Phase 1
other than the Pad Buildings.

Water 1. When submitting construction plans or building permit
application plans for major construction work within a
Phase to the Board of Water Supply (“BWS”) for review
and approval or to obtain approval from the BWS to
confirm compliance with the BWS requirements, the plans
or applications must include:

1. For each Phase prior to the issuance of a
building permit for the construction of a major
improvement within such Phase.

a. Landscape irrigation system for the Phase with a
separate water service lateral for connection to the
Kalauao nonpotable water system when nonpotable
water service becomes available in this area.

.

b. Incorporation of water conservation measures,
including utilization of nonpotable water for irrigation
using rain catchment and chiller/air handler
condensate, drought tolerant plants, and the use of
Water Sense labeled ultra-low-flow water fixtures and

.
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Topic Public Benefit Timing
toilets.

2. When submitting construction plans or building permit
application plans for the residential buildings within a
Phase to the BWS for review and approva’, include
necessarywater system improvements for high-rise
buildings. Additionally, as requested by BWS, include the

2. For each Phase prior to the issuance of a building
permit for the construction of a residential
building within such Phase.

installation of water hammer arrestors or expansion tanks
to reduce pressure spikes and potential main breaks in the
City’s water system.

Education The developer of a Phase with a residential building and the
State Department of Education (DOE) shall agree to the terms
of the developer’s compliance with the school impact fees for
such Phase. The developer shall provide written confirmation
from the DOE of these terms,

The agreement for a Phase with a residential
building (which may also include other residential
Phases) shall be executed prior to the issuance of a
building permft for such residential Phase. In the
alternative, the applicable school impact fee can be
paid at the time of issuance of each building permit
for residential use.

Streetscape Provide streetscape improvements within the existing City right- Phase 1 -- Construction plans must be submitted
improvements of-way and existing curb tine, which may provide for improved prior to issuance of the grading permit or final
along Kaonohi sidewalks, street trees, crosswalks, a dedicated bike lane subdivision approval, whichever comes first.
Street to mauka bound and sharrows makal bound, along Kaonohi
Kamehameha
Hwy

Street, from the boundary of the Project site to the boundary of
Kamehameha Highway (State right-of-way) and in any event
within the City right-of-way,

Furthermore, each of these streetseape
improvements must be constructed in accordance
with the building permit construeflon plans prior to
the issuance of a (temporary) certificate of
occupancy for the first building in Phase 1 other than
the Pad Buildings.

Subsidized
bus/transit
passes

Major anchor retail tenants (over 40,000 square feet) shall offer
to provide bus/transit passes to thirty (30) of their employees,
Notwithstanding the foregoing, if no retail tenant is over 40,000
square feet, then one or more tenants shall offer to provide, in
the aggregate, bus/transit passes to thirty (30) of their
employees (e.g., one tenant may provide 20 bus/transit passes

To be offered to employees within one year of the
issuance of the (temporary) certificate of occupancy
for the applicable retail tenant space, and to end
whenever a comparable city transit ridership
incentive program is adopted or, if earlier, upon
expiration of the initial term (15-20 years) of the
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Topic Public Benefit Timing
and another tenant may provide 10 bus/transit passes [or any
combination thereof] to satisfy this Public Benefit requirement).
The CCRs shall include this requirement as well as a
requirement to provide to the DPP an annual report on the
status and number of bus passes issued as DA Required
Provisions. Until such time as the annual report is made
pursuant to the CCRs, the Developer’s annual report to the
DIP shall include the status and nuhiber of bus passes issued.

lease. Retail tenant space leases will obligate such
major anchor retail tenants to provide bus/transit
passes consistent with this Public Benefit. Prior to
issuance of the (temporary) certificate of occupancy
for the building in which the retail space is located,
Developer shall provide evidence to the DPP that
each such lease includes the required provision.

Park & Bus
Transit Facility

Provide $50,000 to the City to fund a conceptual study for the
proposed park and bus transit facility makal of the rail transit
station. The study will examine opportunities to provide an
open space connection to Pearl Harbor and Pearl Harbor
Historic Trail.

To be paid during Phase 1 concurrently with the
developer’s submittal of the TMP for Phase 1.

At the Developer’s election, within Phase 4 or any
earlier Phase. The Developer’s election shall be
made at the latest prior to the issuance of the
(temporary) certificate of occupancy for the last
building within Phase 3 East and set forth in a CCR
Amendment for the selected Phase.

Meeting
Room

Provision of a meeting room with, a minimum capacity of 40
people on the Project site for community groups including a
men’s and a women’s handicap restroom in close proximity to
the meeting room, which restrooms will also be available to
those using a public open space. The meeting room is to be
made available to the public, subject to payment of a nominal
fee to cover utilities, maintenance, clean-up and similar costs in
connection with the use, payment of a security deposit, and
reasonable rules and regulations. The CCR Amendment
applicable to the Phase within which the meeting room and
restroom facility will be located shalt include this requirement as
a DA Required Provision.

Contribution
to non-profit
organizations

Creation of an on-going charftable contribution program for one
or more non-ptofit organizations for the purpose of providing
services for the benefit of the Aiea-Pearl City community
funded by the master association through the CCRs with
annual contributions not less than $25,000 per year for 20
years.

~

The first annual contribution of $25,000 will be made
within six months after the date of issuance of the
site grading permit for Phase I, and each of the
ensuing 19 annual contributions shall be due on
each anniversary of the date of such first
contribution. The obligation of owners of any portion
of the Project to contribute to the charitable
contribution program shall be contained in CC&Rs

e 16 of 17
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and the CCR Amendments as a DA Required
Provision.
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EXHIBIT F
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

LAND COURTSYSThM REGULAR SYSTEM
TYPEOF DOCUMENT: (TOTAL PAGES:

[PARTIAL] ASSIGNMENTAND ASSUMPTIONOFDEVELOPMENTAGREEMENT
PARTWSToDOCUMENT:

ASSIGNOR:
ASSIGNEE:

TAX MAP KEY FORPROPERTY:

[PARTIAL1 ASSIGNMENTAND ASSUMPTIONOFDEVELOPMENTAGREEMENT

This [Partial] Assignmentand Assumptionof DevelopmentAgreementis madeeffective
as ofthe ___________ dayof ____________________, 20...... (“Effective Date”), by and between
___________________________________________a ___________________, (“Assignor”), and _________

______________________________________a ________________, whoseaddressis _________

(“Assignee”).

RECITALS:

[Describe the transaction (sale, assignment,etc.) by which the Assigneeis concurrently acquiring
an interestin all or aportionof the propertywhich is subjectto the DevelopmentAgreementand
otherrelevantfactssuchasprior assignments].

NOW THEREFORE,in considerationof the covenantsand agreementsof theAssignee
set forth hereinand to be faithfully kept andperformedby the Assigneeand for other valuable
consideration,receiptwhereofis herebyacknowledged,Assignorherebyassignsto Assigneeall
of the rights, duties and obligations of Assignor under the DevelopmentAgreementdated
__________________ recordedin theBureauof Conveyancesof the Stateof Hawaii asDocument
No. ________________ [describe any prior amendmentsof the Development Agreement]
(“DevelopmentAgreement”), [FOR PARTIAL ASSIGNMENT ONLY: but only insofar as
such rights, duties andobligationspertain to the real property describedin Exhibit A attached

28



EXHIBIT F
FORM OFASSIGNMENTAND ASSUMPTIONAGREEMENT

hereto(“Property”)], subject,however,to theterms,covenantsand conditionscontainedin the
DevelopmentAgreement.

Assignee,in considerationof the premises,doesherebycovenantand agreeto and with
the Assignorand to and with the City andCounty of Honolulu, a municipalcorporationof the
Stateof Hawaii (“City”) that that Assigneewill faithfully observeandperform all of the duties
and obligations under the DevelopmentAgreement to be performed by the “Developer”
thereunder[FOR PARTIAL ASSIGNMENT ONLY: but only insofar as such duties and
obligationspertainto thePropertyandspecifically including theobligationto provideanyPublic
Benefit (asdefinedin theDevelopmentAgreement)locatedon or allocatedto the Propertyasset
forth in Exhibit B to the DevelopmentAgreement]. [Describespecifics as to rights, duties
and/orobligationsassignedand assumedwith respectto apartial assignment.]

The City acknowledgesand agreesthat, pursuantto SectionIX.B. of the Development
Agreement,Assignor is hereby releasedfrom Assignor’s duties and obligations under the
DevelopmentAgreement[FOR PARTIAL ASSIGNMENT ONLY: to the extentpertainingto
thePropertyasspecifiedaboveand] arisingsubsequentto theEffectiveDate.

V.
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EXHIBIT F
FORM OFASSIGNMENTAND ASSUMPTIONAGREEMENT

TN WITNESSWHEREOF,thepartieshaveeachexecutedthis documenton thedatefirst
written above.

“Assignor”

“Assignee”

Approvedasto Form andLegality “City”

By: City and Countyof Honolulu
DeputyCorporationCounsel
City andCountyof Honolulu By:_

[Attach notarypages]
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October 2, 2013

Ka’iuIani K. Sodara, Chair
Planning Commission
do Department of Planning & Permitting
650 S. King Street, 7th Floor
Honolulu, HI 96813

Aloha Chair Sodaro and members of the Planning Commission,

My name isMyoung Oh and lam writing in supportof the request to rezone the farrnerKamehameha
Drive-In site and develop a mixed use project in Alea.

I was raised in Alea and enjoyed its central location to the rest of the island. While I now live in town, I
enjoy visiting my mom who decided to stay in the community. My support for this project stems from
what I believe is a serious, identified need: the ability to age in place. Hawaii has one of the largest aging
populations in the country and as an “older” community, Ajea has its own set of “aging in place’
challenges inckiding steep hills that make it difficult to walk. Her fixed income also makes it difficult to
consider other arrangements due to affordability issues.

Regardless of these challenges, my mom prefers to stay in Alea and spend the rest of her life with her
friends around her.The Live-Work-Play-Alea project promises a wonderful opportunity forpeople like

my mom to move into a development that can bettersupport her future needs as an older member of
the community. An added bonus is the option of an assisted living option. She would have everything at
her fingertips, including a nearby rail transit station which provides herwith even more mobility options
in the future.

I realke that the LWPA project is still in its planning phase. But for those of us who were raised in Alea,

we hope to continue to enjoy all that it offers in the future. I believe LWPA will be a wonderful addition
to not only future generations, but to our aging population.

Aloha,

MyoungOh
1288 Kapiolani Blvd #1101 ~u~Li ~,

Honolulu, HI 96814

—
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CrewSoccerCubHawaii92-276UaloStreetL•3 Aka,MI 96701

TESTIMONY BEFORE THE PLANNING COMMISSION
IN SUPPORT OF THE ROBERTSON PROPERTIES LWPA PROJECT

October 2. 2013
1:30 PM

Good afternoon commissioners,

I am Sara Hoshimoto, a resident of Alea and head coach of the Crew 03 Girls soccer team4 which consists
of girls ages 9 to 1 L Our team isa smdl, community based group with most of our members and coaches
coming from second and third generation families living In Alec or Pearl City. We place precedence on
developing our home grown talent base along with building connections and re~ctionshipsthatextend
beyond the playing field. In February 2013, fheCrew 03 Girls soccer team wan the Hawaii Youth Soccer
Association’s Presidenf’s Day Cup for the Under 10 Girls Division. With this victory, we earned a berth into

the prestigious Soccerloco San Diego Surf Cup held in Del Mar, CA. The Surf Cup is known as one of the fop
2 youth soccer tournaments in the nation. We were vrny proud and honored ~orepresent our club,
community. and the State of Hawai’i inAugust.

My husband and I live In Ihe Harbor Pointe complex right next to the project site, have been waiting for a
project like the “Live Work Play ‘Moo’ development to help enhance and grow our community. Robertson
Properties has done an excellent Job figuring out how to create ô thriving urban village” that the
community will enjoy for generations.

My family and ore looking 1on~ardto the Improvements that carte with their project
When it’s completed. “Live Woric Play Also, will give my community nldriynew conveniences within
walking distance, such as a much needed neiQhborhood grocery store arid café resiourants. The
add~tionaIhousing brings opflons for our family and others here to move up to ci newer home if we can.

As ci youth soccer coach. I can say without hesitatbn that Robertson Properlies has worked to bridge the
gap between a corporate citizen and community based youth soccer program. We truly appreciaie and
value their kindness and heartfelt spirit of Aloha that assisted us in carrying out our dream of compefing at
the Surf Cup.

Please give them your favorable consideration, I look forward to seeing this development project
completed.

Thonk you for allowing me to testify before you today.
-I -:

Head Coach, Crew S Girls Soccer learn
98-945Moanatua Road 606
Alea, hI 96701 -c:,-. —
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September25,2013

Ka’iulani K. Sodaro,Chair
arid Members ofthePlanningCommission
City and Countyof Honolulu
DepartmentofPlanning& Permitting
650SouthKing Street
Honolulu, HI 96813

Subject: SUPPORT FORPRIMARY URBAN CENTER-ZONE CHANOPREQUEST—2013/Z-3

(SN) LIVE, WORK, PLAY ‘AIEA

Dear Chairand Membersof theHonolulu PlanningCommission:

ThePacific ResourcePartnership(PR?)is a labor-management consortiumrepresentingover240
signatorycontractorsandtheHawaii RegionalCouncilof Carpenters.

?RPsupportstheCPKam PropertiesLLC zonechangerequestfrom B-2 CommunityBusinessDistrict
with a height limit of60 feet to theBMX-3 CommunityBusinessMixedUse District with aheight limit
of 350 feet.

The sustainable, smart growth, transit-ready,mixed-usecommunity is thetypc ofcatalytic project the
city needs in the urban core.The project’s environmental and economic benefits will help usmaximize
the public investment in therail transit project. The pedestrian fr~endIy,walkable, integrated community
will complementacid enhancethe existingneighborhood’scharacterandsenseofplace,addingnew
amenities for the ‘Alea andPeariridgecommunities.

1,500 newresidenceswill becreated— homesthatmiddle classfamiliescanafford. Pricesare
anticipatedto beginat$245,000for onebedroomhomes,arid $290,000for two bedroomhomes.
Residencesmay also includeseniorcitizenand assistedliving housingfor thekama’abaof ‘ALea. The
rezoningchangefrom ~-2 CommunitySusinessDistrict to the SMX-3 CommunityBusinessMixed
Use District would require the developer to provide affordablehousing(30% ofresidential units).

980 jobs wit! be created annually during thecommunity’s 13-year phased build-out and 950 new
permanent jobs upon the community’s completion.

According to official statt and city/countyprojections for populationand job growth through2050,
Oabu will need about 104,500 additional homes to accommodate its resident population. This project
will help meetthe housing needin theprimaryurban center.



September 25, 2013
Support for Primary Urban Center— Zone Change Request—2013/Z-3 (SN) Live, Work, Play Area
Page 2

For the reasons mentioned above, westrongly support this application and respectfully request your
favorable consideration.

Sincerely,

~

Cindy McMiIIan
Director, Advocacy andCommunications

1100 AI~keaStreet • AIakta CorporateTower,
4

th Floor• Honolutu,Hi 96813
Tel (808)528-5557• Fax (808)522.042! • www.prp-hawaiicom



1140 }(uala St reef #112

PearlCity, HI 96782
Phone: (808)454-4444

~tC~. ~

September 24, 2013

Ms. Ka9uIani K. Sodaro 4
Planning Commission
Department 0g Planning ~nd Permitting
City and County of Honolulu ~ Fc~
650 5. King Street, 7th Floor -a
Honolulu, HI 96813 s2! t~ PT

Fax Number: 768-6743
CJ t)
it: C

Dear Members of the City Planning Commission,

Our company, Cheriy On Top Yogurt, is a small business operating In Pearl City. We
believe that new development is good for small businesses and our local economy.

Robertson Properties plans to redevelop thefr former Kam Drive In site to a mixed use
project blending residential and commercial activities into a “live, work and play”
environment where residents and neighbors have access to a variety conveniences
within walking distance of tijek homes.

They are planning for new shops, stores and eating establishments on their “Main
Street” which gives local businesses such as mine opportunities in the new project.

Thank you for allowing me to share my thoughts on the Robertson Properties “Live
Work Play Alea” project.

Sincerely,

—
Jodilyn Ogawa
Owner
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September25, 2013

Ka’iulanl K. Sodaro, Chair
Planning Commission fl
do Department of Planning & Permitting
650$. King Street, 7th Floor
Honolulu, HI 96813

a
Aloha Ms. Sodaro arid members of the Planning Commission, —

My name is Cruz Vina Jr and lam writing in support of the development at the former
Kamehameha Drive-In site and their request for a zone change

As a lifetime Pearl City resident, I have seen a lot of changes to the leeward side. The growth
we’ve experienced in the past 10 to 20 years has been exponential compared to windward
Oahu or east Honolulu or even the rest of the state. Now, with rail transit in sight, we have the
opportunity build a community that serves future &enerations. Live-Work.Piay-Aiea Is a project
that promises options for our children and grandchildren to stay in Alea and Pearl City and
enjoy a mixed-use development that would otherwise be found living in town. It’s time for our
ohana on the west side to appreciate this type of community.

As a retiree, I know first-hand the challenges of aging in place. Many of us struggle to ba!ancc
the transition from working full-time to remaining active. We enjoy our independence but
recognize that a time will come when we have to modify our lifestyle to better fit our abilities.
Live-Work.PIay-Aiea is a project that promises options for seniors looking for a different way to
enjoy the rest of our rife.

This is the community where I was born and raised. P want my children and grandchildren to
have theopportunity to live, work and pby here too. And I would like the opportunity to live
the rest of my life in this community and with my familyaround me. Live-Work-Play-Aisa will be
there for all of us.

Mahalo for the opportunity to comment. Aloha.

Cruz yin r
98-1444 Koaheahe Street, Apt. 0
Pearl City, HI 96782
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LANDSCAPE HAWAII INC.
2621 Waiwal Loop • Honolulu, Hawaii 96819 • Phone (608) 83~-5332• Fax (808) 836-5336

$eptember2l,2013

Chairman Ka’julanj K. Sodaro —
PlanriirigComrnission
Department of Planning and Permitting en fl
City and County of Honolutu ~
650 S. King Street, 7th Floor
Hr~vnr~tiII U 9h�fl3

a
Chair Sodoro and Commissioners, 0

Subject: Live Work Play Aiea Project 201 3/Z-3

Our company, Landscape Hawaii, Inc. is a locally owned, full service landscape
company established in 1993.

On behalf of our 165 employees, I am writing in support of the rezoning for
Robertson Properties Group to redevelop thefr Kom Drive In site into a new,
mixed use community called Live work Play Alea. Their plans incorporate smart
growth desTgns. and odvarce the ‘live-work-play” concept by provid~n9new
housing, employment, shopping, dining and eritertokiment opportunities all
with3n one area.

The project’s “main street will be designed to become ci community gathering
place with open areas and public plazas. It’s proximity to the planned roil stcifTon
and next to Pearlddge Mall witi make for very convenient living and a better
qualify of life for nearby residents, too.

Furthermore, the establishment of new retail businesses ond a limited service
hotel could provide much needed job opportunities for nearby residents, as welt
as construction jobs that will be created during the development! New
affordable and market housing units will give famMes more choices to live in the
area.

This project is a win-win arid I look forward to the seeing progress on this
development i~Aiea.

Thank you for your consideration.

Respectfully submitted,

Landscape Hawaii, Inc.

ScottS. Ushijir7’~)
Vice PresideOt ~ C.O.O.
contrcctor’d~enseNo. C-i 8328

TOTAL p.ei



cRjiuce cRpuse cR,çcyc(ersServices~K4vaii
LECdVa cR$?jRjRecycling Services H4waii

P.O. Box4660
I Kancohe,Ri 96744

Phone: 682-5600or 845-9790
www.rrrhiS.com

September20, 2013

Ka’iuiaril K. Sodaro, Chair
Planning Commission
Department of Planning and Permitting
City and County of HoriQiulu
650 S. King Strest, 7th Floor
Honolulu, HI 96813

Fax: 768-6743

Dear Commissioners,

Subject; Live Work Play Aiea Project 201 3/Z-3

RRR Recycling is ~family owned business, we have been living In the islands
been providing the people of Hawaii an effident means of recycljng 111-5 bevei
and espeolaily near the Karn Drive Inn/Swap meet area, at our Certified Redei
commencement of the Bottle Sill in 2005

We have done business with the Decurion/Robertson group for several years.
planning to redevelop the former Kam Drive Inn/Swap meet site to a mix of co
properties called “Live Work Play Alea”.

A key feature of their project will be a new smain street with restaurants, cafe~
surrounding community, becoming a flew town center for Vie pntire Alea reglo
across fmm Pearlridge mall wilt also be near a prOposed rail station.

New projects such as these help small businesses like ours, In addition to pro~
more choices for the neighboring community.

This development is about more than just homes, its about jobs, convenient I
life for Oahu residents. Thank you for your consideration.

Mahalo,

Domtnic Henriques
Member/Manager
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Fax Cover Sheet

To: PlanningCommission

From: Sara Hashimoto of Crew Soccer Hawaii

9/30/13

Pages: 2 including cover sheet
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FAX
Cnn 3. Vina Jr.
Preskient — Wa~auGardens KaI-D
99-1444 Koaheahe St. Apt. D
Pearl city HI 96752-2444
Phone: (808) 4S6-3480
cinajrcOoiehawallrr,com>

To: Department of Planning & Permitting
Fax number; (808) 768-6743
From: Cruz 3 vina Jr

Fax number: (808) 456-3480

IDate: 25 September 2013

Regarding: Zone Change Request

(2013/z-3), Public Hearing
Phone number for follow-up:
(8O8)~456-3480 or 630-9942

I have st.ibrnitted the attach letter in order for your favorable consideration for this
requested zone change.
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Mahalo

Cruz 3 Vina Jr

Pearl City, Hawaii 96782

No. of sheets: 3 w/cover
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Aloha Ms. Sodaro:



CITY AND COUNTY OF HONOLULU
PLANNING COMMISSION

NOTICE !$ HEREBY GIVEN of a public hearing to beheld by the Planning Commission of the City
and County of Honolulu:

PLACE: Mission Memoriar Conlerence Room,. Mission Momorlal Building, !
850 South King Street, Honolulu, Hawaii

PATE; Wednesday, October 2, 2013
TIME: 1:30 pm. c

-n
=~ L

PUBLIC HEARING
Pubilo hearing notice published In the Honolulu Star-Advertiser on September 20, 2018.

1. PRIMARY URBAN CENTER ZONE CHANGE REQVEST—2013/Z-2 (SN)
LIVE, WORICPLAY AIEA

Applicant: OP Kam Properties LLC
Landowner OP Kam Properties LLC
Location: 98.850 Moanalua Road, Qahu
lax Map Keys: 9-8~Oi3:O13and 015
Existing Use: Commercial (Kamehameha Swap Meet three times• a week); lorrner

Kamehamaha Drlve.In Theater
Existing ZonIng; 9-2 Communhy Business District
Land Area: Parcel 13- 13.98 Acres

Parcel 15— 0.0 14 Acres (617 square feet)
Total — about 13.9.9 Acres

Rsqusst~ A change in zoning from ~-2Community Business District with a height
limit of 60 feet to: the BMX-3 Community Business Mixed Use District
with a height limit of 350 feet

Prajeet information s available for inspection by the, public at the Department of PIannin9 and
Permitting. Project summary is available onII~ieat dev.honoIuIudpp,or~.Publio testimony is to be
taken at the hearing. Fifteen (15) copies Qf written testithons’ ahauld be flied with the Plannln,g
Commission at least two busJness days belore the date of the pubflc hearing. One copy may be
iaxedto768~6743•

Information regarding the public hearing can be obtaihed by contacting the Planning CQmnhI$siofl,
7rn Floor, Frank F. Fasi Municipal Building, 650 South King Street, Honolulu Hawaii 96812,
telephona 768~8OO7,Spec~aIservices for people with dlsabifities will be p;qvi~edppori prior request

PLANNING COMMISSION
• KA’IULANI K. SODARO, Ch&r~

By .~2
us

GEORGE I. ATTAP FAIOP ~tQr
Department ot Planning a ~ptiittIn~

P1
Vi —

(Honolulu Star-Advertiser. Friday, September20, 2013) -o
Nj P1o C)

r —
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The PacificResource
PARTNERSHIP

1100 NakeaStreet, 4~Floor
Alakea Cornorate Tower
Honokilu, HawaiI 96813

Ph. (808) 528-5557• Fax (808) 528-0421 • ~~wprp-hawaiLconi

Fax
To: Chair Ka’iuIani Sodara and Members From: Stacy Ellamar

of the Honolulu Planning Commission

Fax: 808-768-6743 Pages: including cover sheet

Phone: Date: 9/25/13

Re:
PRIMARY URBAN CENTER - ZONE

CC:

CHANGE REQUEST—20131Z-3 (SN)

LIVE, WORK, PLAY ‘AIEA

0 Urgent X For Review 0 Please Comment 0 Please Reply D Please Recycle

Aloha,

PRP would hke to submit the attached testiFflony in support of Live, Work, Play ‘Aisa.

Thank you!



ATTACHMENT I
(LOCATION MAP WITH EXISTING AND

PROPOSED ZONING)



PearlRidge
CommunityPark

VICINITY MAP

0

LOCATION MAP
WITH EXISTING ZONING
WAIMALU

TAXMAP KEY(S): 9-8-013:013 & 015

FOLDER NO.: 201 3/Z-3

PearlRidge

Scale: 1 inch = 400 feet

‘repared: February 5,



ATTACHMENT 2
(STATE LAND USE MAP)



PearlRidge
CommunityPark

VICINITY MAP

0

STATE LAND USE MAP
WAIMALU

TAX MAP KEY(S): 9-3-01 3:013 & 015

Scale: 1 inch = 400 feet
FOLDER NO.: 2013/Z-3



ATTACHMENT 3
(Agency and Community Comments)



BOARD OF WATER SUPPLY

TO:

SUBJECT:

DESIGNATE

— p t r ~ K~RKCALDWELL.MAYOR
CITY AND COUNTY OF HONOLULU • I / 1’ CI Li DUANE R. MIVASHIRO, Chairman
630 SOUTH BERETANIA STREET MAHEALANI CYPHER, Vice Chair
HONOLULU, HI 95~43 -~ ThERESIAC.McMURDO

ICALILANA H. R. PARK
Marc~I32,pM0112 P2 :36 ROSS S. SASMIURA. Ex-Otficlo

GLENN M. OKIMOTO, Ex-Otficlo

ERNESTY. W. LAU RE.
DEP Maflagorand Chtf Engineer

CITY & COUNTY IDE HUNCLU. ELLEN!. XITAMURA, PB.Deputy Manager and Chief Engineer

GEORGE I. ATTA, FAICP, LEED AP, CEI, DIRECTOR
DEPARTMENT OF PLANNING AND PERMITrING

FROM: ERNEST Y. W. ~U, RE. MANAGER AND CHIEF ENGINEER?

THE MEMORANDUM DATED FEBRUARY 11, 2013 REGARDING
THE APPLICATION FOR A ZONE CHANGE FROM B-2 COMMUNITY
BUSINESS DISTRICT WITH A 60-FOOT HEIGHT LIMIT TO BMX-3
COMMUNITY BUSINESS MIXED USE DISTRICT WITH A 350-FOOT
HEIGHT LIMIT. AJEA, OAHU. TAX MAP KEYS: 9-8-013:013 and 015

The existing water system is presently adequate to accommodate the proposed zone
change for the proposed commercial/residential development. However, please be
advised that this information is based upon current data and, therefore, the Board of
Water Supply (BWS) reserves the right to change any position or information stated
herein up until the final approval of your building permit. The final decision on the
availability of waterwill be confirmed when the building permit is submitted for approval.

When water is made available, the applicant will be required to pay cur Water System
Facilities Charges for resource development, transmission and daily storage.

BWS Rules and Regulations require the use of non-potable water for the irrigation of
large landscaped areas if a suitable water supply is available. Landscape irrigation for
the proposed project should be designed with a separate water service lateral for
connection to the Kalauao nonpotable water system when nonpotabie water service
becomes available in this area.

Water conservation measures are required for all proposed developments. These
measures include low flow plumbing fixtures, utilization of nonpotable water for irrigation
using rain catchment and chiller/air handler condensate, cooling tower conductivity
meters and water softening recycling systems, drought tolerant plants, xeriscape
landscaping, efficient irrigation systems and the use of Water Sense labeled ultra-low-
flow water fixtures and toilets.

Y;yr for Life K~



Mr. George I. Atta
March 12, 2013
Page 2

High-rise buildings with booster pumps will be required to install water hammer arrestors
or expansion tanks to reduce pressure spikes and potential main breaks in our water
system.

The on-site fire protection requirements should be coordinated with the Fire Prevention
Bureau of the Honolulu Fire Department.

If you have any questions, please contact Robert Chun at 748-5443.
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715 SOUTH KJNG STREET, SUITE 311 S HONOLULU, E{AW~JI96813.AREA CODE SOBS PHONE:768-7762. FAX 768-7792

KIRK CALDWELL PAMELA A. Winy-OAKLAND
MAYOR DIRECTOR

GARY K. NAKATA
DEPUTYDIRECTOR

April 12, 2013
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MEMORANDUM

m
TO: George I. Atta, FAICP, LEED AP, CEI, Director Designate

Department of Planning and Permiqipg~ ~ ~ Li

FROM: Pamela A. Witty-Oakland, Director m
Department of Community Services\ jIP

F
SUBJECT: Zone Change Application for Live, Work, PIayAiea

Alea, Oahu, 20131Z-3

Thank you for the opportunity to review and comment on the zone change application for
Live, Work, Play Alea, an integrated mixed-use community that will combine residential, retail,
commercial arid public spaces in a compact and walkable urban village. The applicant, CP Kam
Properties LLC, proposes to develop up to 1 500 multi-family dwelling units, primarily in five
residential buildings, although some units may be provided on the upper floors of mixed-use
buildings along the project’s Main Street. The applicant is also considering incorporating into
Live, Work, Play Aiea housing for senior citizens, including units designed for independent
living, assisted-living, and long-term care. The proposed development does not impact any of
the Department of Community Services’ (DOS’) projects or programs.

DCS is supportive of the City’s Affordable Housing Rules for Unilateral Agreements
which require that a minimum of 30 percent of a project% total residential units be affordable to
households with incomes not exceeding 140 percent of the median income for Honolulu, and in
particular, that no less than ten percent of the total number of units be affordable to households
with incomes not exceeding 80 percent of the median income. With up to 450 units at Live,
Work, Play Alea targeted to low, moderate, and gap income households, the project will
significantly increase the supply of affordable housing in the western portion of Honolulu’s
Primary Urban Center. Furthermore, the DCS is supportive of Live, Work, Play Alea’s plan to
integrate housing for senior residents with conveniently located medical services, a grocery
store, and other commercial and personal services establishments that the Alea/Pearl City
area’s growing senior population needs in order to help them live as independently as possible.

Thank you again for the opportunity to comment on the Live, Work, Play Alea zone
change application. Should you have any questions, please call Dma Wong of our Community
Based Development Division at 768-7783.

PAW:dw



DEPARTMENT OF ENVIRONMENTAL SERVICES
CITY AND COUNTY Og.HQNOLULU

1000 ULUOHLA STREET, SUITE 308. c pc.&~iiAwt16VE 1.)
TELEPHONE: (808) 768-3486 • FAX: (808) 768-3487 S WEBSITE: httpflenvhonolulu.org

KIRK CALDWELL LORI M.K. KAHIK(N& P.E.
MAYOR DIRECTOR

TIMOTHY A. KOUGHTONDEPUTY DIRECTOR

ROSS S. TANiMOTO; P.E.
DEPUTYDIRECTOR

IN REPLY REFERTO

PRO 13-017

March 22, 2013

MEMORANDUM

TO: GEORGE I. ATTA, FAICP, LEED AP, CEI, DIRECTOR DESIGNATE
DEPARTMENT OF PLANNING AND PERMITTING

FROM: DIRECTOR
DEPARTMENT OF ENVIRONMENTAL SERVICES

SUBJECT: APPLICATION FOR A ZONE CHANGE FROM 8-2 COMMUNITY
BUSINESS DISTRICT WITH A 60-FOOT HEIGHT LIMIT TO BMX-3
COMMUNITY BUSINESS MIXED USE DISTRICT Will-I A 350-FOOT
HEIGHT LIMIT, AIEA, OAHUI TAX MAP KEYS: 9-8-013: AND 015

We have reviewed the subject document as transmitted to us by your memo
dated February 11,2013, reference number 2013/Z-3(srØ. The Department of Planning
and Permitting (DPP), Wastewater Branch has the lead role in issuing sewer connection
permits and approval of the sewer connection application will be subject to the conditions
stated by DPP when the approval is issued. We have no other comments or objections
to the application at this time.

Should you have any questions, please call Lisa Kimura, Civil Engineer, at 768-

~i or I’LA~4NIHG
NO PERHI lUNG
COUNTY OFHONCLU

3455!



DEPARTMENT OF FACILITY MAINTENANCE

CITY AND COUNTY
1000 Ultfohla Street, Suite 215,

Phone: (808) 788-3343 • Fax: (808) 768-3361
Website:~.honoIuIugov

MAR22 p3:59

OF 2LAIfl4IFJG
PERKIt UNG

IJHTY OF NONOI.U.

ROSS S. SASAMURA, P.E.
DIRECTOR AND CHIEF ENGINEER

EDUARDO P. MANGLALLAN
DEPUTY DIRECTOR

IN REPLY REFERTO:
DFM 13-219

MEMORANDUM

March 21, 2013

GEORGE I. A1TA, DIRECTOR
DEPARTMENT OF PLANNING AND PERMITTING

ATENTION:

FROM:

SUBJECT:

,!~RONNISHIURA

~CI~~ZSAMURAI P. E.
DIRECTOR AND CHIEF ENGINEER
DEPARTMENT OF FACILITY MAINTENANCE

APPLICATION FOR A ZONE CHANGE FROM 8-2 COMMUNITY
BUSINESS DISTRICT WITH A 60-FOOT HEIGHT LIMIT TO BMX-3
COMMUNITY BUSINESS MIXED USE DISTRICT WITH A 350-FOOT
HEIGHT LIMIT, AIEA, TMKS: 9-8-013:013 and 015

Thank you for the opportunity to review and comment on the subject project.

We have no comments to offer. The City does not have any facilities within the subject
properties that will be impacted by the rezonirig.

Should you have any questions, please call Dexter Akamine of the Division of Road
Maintenance, at 768-3696.

KIRK CAIDWELL
MAYOR

TO:



DEPARTMENT OP PARKS & RECREATION

CITY AND COUNTY OF HONOIRUEIVED
1000 IJIuohia Street, Suite 309, Kapolci, Hawaii 96707

Phone: 806) 768-3003 • Fax: (608) 768-3053
Website: www.honotulu.gOV

February 28, 2013

‘13 M~R 6 P2:23
TONI P. ROBINSON

DIRECTOR DESIGNATEDEPT Of
pjic3 PERt1I~T~!~ULuJEANNE C. SHIKAWA

~IT( & COUNTY ‘~ DEPUTY DIRECTOR

TO:

FROM:

SUBJECT:

GEORGE A. ATTA, FAICP, LEED AP, CEI, DIRECTOR DESIGNATE

DEPARTMENT OF PLANNING AND PERMITTING

TONI P. ROBINSON, DIRECTOR DESIGNATE

APPLICATION FOR A ZONE CHANGE FROM B-2 COMMUNEn’
BUSINESS DISTRICT WITH A 60-FOOT HELGHT LIMIT TO BMX-3
COMMUNITY BUSINESS MIXED USE DISTRICT WITH A 350-FOOT
HEIGHT LIMJT, ArEA, OAHU, TAX MAP KEYS: 9-8-013:013 and 016

Thank you for the opportunity to review and comment on the subject application
from CP Kam Properties LLC to rezone approximately 13.99 acres of the former Kam
Drive-In site to develop the Live Work Play Alea project combining residential, retail,
commercial and public spaces in an urban village.

The developer met with the Department last year to inform us that they intended
to apply for this zone change and described the proposed park and public open space
to be developed if the zone change is approved.

The Department has no objection to approval ofthe subject application.

Shouki you have any questions, please contact Mr. John Reid, Planner,
at 768-3017.

Toni P. Robinson
Director Designate

I(IRK CALDWEU.
MAYOR

TPR:j
(503304)



DEPARTMENT OF TRANSPORTATION SERVICES

CITY AND COUNTY OF HONOLULU
650 SOUTH KING STREET, 3RD FLOOR

HONOLULU, HAWALI 96813
Phone: (SOS) 766-6305 Fax: (608)7684730. Internet: www.honotutu.gov

KIRK CALDWELL MICRAEL 0. FORMBY
MAYOR DIRECTOR

MARK N. GARRITY, AJCP

CEPLITY DIRECTOR

TP2113-503150R
June 26,2013

MEMORANDUM
~-1

TO: George Atta, FAICP, LEED AP, CEI, Director
Department of Planning and Permitting

FROM klDFor!~reor
Department of Transport ion Services

SUBJECT: Applicationfor a Zone Change from B-2 Community Business District with
a 60-Foot Height Limit to Bmx-3 Community Business Mixed Use District
with a 350 Height Limit, Aiea, Oahu, Tax Map Keys: 9-8-013:Olaand 015

This responds to your correspondence dated February ii, 2013, regarding the
rezone request for the subject project. We have the following comments:

o CP Karn Properties LLC, development should not absolve their zoning
obligations at this time. A post traffic study should be performed to evaluate and
verify the effectiveness and accuracy of the submitted traffic study conditions and
mitigation measures. If a future post study reveals subsequent problems due to
the development, further mitigation measures and/or corrective measures should
be required of the developer.

o Page 67— Discussion on Kaonoh~Street shou’d be updated regarding the
ingress and egress for the Kam Drive Inn Swap Meet site. The current Swap
Meet entrance and exit along Kaonohi Street has been switched.

o Kaonohi Street is a designated bicycle facility in the Oahu Bicycle Master Plan. It
is recommended that an uphill (mauka-bound) bike lane and downhill (makai-
bound) sharrows be required.

o Kaonohi Street should be widened to provide two thru standard travel lanes
makal bound.



George I. Atta, FAICP, LEED AP, CEI, Director
June 26, 2013
Page 2

o The Roadway mpro~iementsPlan shown on Exhibit 15 depicts a marked
pedestrian crossing across of Kaonohi Street at the unsignalized Kaorohi
StreetlPearlridge Center driveway below Macy’s. We request addWonal
information on what type of measures will be implemented to increase pedestrian
safety of the unprotected crossing. It is our recommendation that an overhead
pedestrian bridge be seriously studied and considered.

o Double left turn lanes from Moanalua Road to mauka bound Kaonohi must be
evaluated.

Thefollowing isa brief summaryof the on-going discussions with DTS and DPP
regarding potential recommendationsto the developer:

o Consider a right turn lane from only MoanaiuaRoad to makaiboundKaonohi
with a possible pedestrianisland. Marked crosswalks should be maintained on
all approaches for pedestrian accessand safety.

o Consider a traffic signal and related improvements on Moanalua Road across
from Pearl Ridge Elementary to align With the proposed access road to the
project. Marked crosswalks should be designated on all approaches to facilitate
safe and easy pedestrian access.

o, Consider improved and widened sidewalks along Moarialua Road and Kaonohi
Street adjacent to the proposed development. In addition, the sidewalk on the
Ewa-side of Kaorichi Street, from mauka of KFC, down to Moanalua Loop,
should be widened to provide easy pedestrian access to the riearby•future
Pearlridge rail transit station.

o Please see the attached map for a summary of our proposed improvements.

We suggest that the affected Neighborhood Board! residents, and businesses
are informed and updated about the scope and duration of the project.

Thank you for the opportunity to review this matter. Should you have any further
questions on the matter, you may contact Virginia Bisho of my staff at Local 85461.

Attachment



Proposed Kaonohi Street Improvements Map

Map source:
Mark N. Garrity. AICP
Deputy Director of Transporta~onServices
Map produced;
April 3,2013
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Ivan M. Lui-Kwan, Esq.

MEMORANDUM VJCECHAIR
George I. Atta

TO: GEORGE I. A1TA, DIRECTOR MchaeOJormby

DEPARTMENT OF PLANNING AND PERMITTING WIIaz;:ronnj

KesileW.K. Hut

FROM: DANIEL A. GRABAUSKAS, EXECUTIVE DIRECTOR AND CEO Glenn M.OWinioto,Ph~

SUBJECT: APPLICATON FOR ZONE CHANGE, B-2 COMMUNITY
BUSINESS TO BMX-3 COMMUNITY BUSINESS MIXED
USE IN AIEA, OAHU; TAX MAP KEYS 9~8-13:13 & 15

This is in response to your February 11, 2013 request for our review of and comments on the CP
Kam Properties LLC applicatton for a change in zoning and to increase the building height limit, File
No. 2013/Z-3, for the proposed Live, Work, Play Ajea (LWPA) Project at 98-850 Moanalua Road in
Aica.

The LWPA Project which proposes various mixed uses, including ‘workforce housing’ and on-site
improvements that encourages walking and bicycling, and reduces the rehance on the use of
automobiles, is seen to also promote the use of public transit— TheBus and the HonoIu~uRail
Transit Project.

As automobile use is anticipated to be reduced, the standard parking space requirement could also
be lowered. The parking spaces in excess of that typically required then cou’d be designated for
public parking, for transit users from outlying areas such as residents beyond the ‘TOD 1/2-mile
circle.’

The project indicates frontage improvements, required by conventional zoning. Based on the TOD
concept that encourages pedestrian and bicycle travels, the Project should extend any sidewalk
improvements from Main Street-Kaonohi Street makai to the planned Peariridge Transit Station
(unofficial name) just off the Kaonohi Street-Kamehameha Highway intersection, a distance of
approximately 1100 feet. Such improvement would contribute to the neighborhood TOD experience
as well.

Presently, there is an existing stairway at the Ewa-makal corner of the site which links to the abutting
commercial property (Westridge Center) and provides pedestrian and bicycle access for the on-going
swap meet operation. There is also an unimproved walkway across Moanalua Loop that serves as a
more direct (shortened) route to Kamehameha Highway and the numerous bus transit services, as
well as the transit station.

== _______

CITY AND COUNTY OF HONOLULU, Allu Ptace, Suite 1700, 1099 Alakea Street, Honolulu, Hawaii 96813
Phone: (805)7686159 Fax: (8O8)768~511O ~wt&.honoIuIutranstt.org



Mr. George i. Atta, Director
Page 2
May 9, 2013

The walking distance from this part of the LWPA project site, utilizing the existing stairway on the
embankment, is about 72~feet. A walk from this same corner out to Kaonohi Street and then down
to the station would be a total of 1,625 feet, or more than twice the distance via the stairway. On
this basis, it is suggested that the walkway be maintained with on-site improvements similar to
those proposed for the on-site walking experience. The pedestrian link would then also serve to
maintain connectivity to other activities as found in the present Westridge development.

The pathway could also be expanded to serve the neighboring two parcels as well, the church (St.
Timothy’s) and the moderate-sized multi-family development (Harbor Pointe). A normal walk via
Moanatua Road and then down along Kaonohi Street (or throqgh LWPA) would otherwise be -

considerably longer. This wouid also provide a more direct Iinkto the planned commercial
development in LWPA as well. This consideration would certainly be in the spirit of TOD for this part
of the Aiea community.

With appropriate consideration to employing TOD principles and enhancement of the lCD
experience, HART supports the project of mixed-uses and of increasingthe height limit under BMX-3
zoning.

Should you have any questions on the matter, please contact Bruce Nagao of my staff at
Local 883 1.

DAN~.~ABAUSKAS~-g~i 3
Executive Director and CEO



HONOLULU FIRE DEPARTMENT/

KIRK CALDWELL
MAYOR

TO:

SUBJECT: ZONE CHANGE APPLICATION NO. 2013/1.3
AIEA, OAHU, HAWAII
TAX MAP KEYS: 9-8-013: 013 AND 015
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CITY AND COUNTY OF HONOLULU
636 South Street

Honolulu, Hawaii 96813.5007
Phone: 808-723-7139 Fax: 808.723-7111 Internet: www.honotulu.govThfd

March 14, 2013 -~
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GEORGEATTA, FAICP, LEEDAP, CEI, DIRECTOR DESK~E
DEPARTMENT OF PLANNING AND PERMITTING

zo~cc,
FROM: DAVETAKEHARA,ACTINGASSISTANT CHIEF

In response to a memorandum from Jiro Sumada dated February 11, 2013, regarding
the above-mentioned subject, the Honolulu Fire Department (HFD) requires that the
following be complied with:

1. Fire department access roads shall be provided such that any portion of the
facility or any portion of an exterior wall of the first story of the building is
located not more than 150 feet (46 m) from fire department access roads as
measured by an approved route around the exterior of the building or
facility. (National Fire Protection Association [NFPA] 1; Uniform Fire Code
[UFC]TM, 2006 Edition, Section 18.2.3.2.2.)

A fire department access road shall extend to within 50 ft (15 m) of at least
one exterior door that can be opened from the outside and that provides
access to the interior of the building. (NFPA 1; UFCTMI 2006 Edition,
Section 18.2.3.2.1.)

2. A water supply approved by the county, capable of supplying the required
fire flow for fire protection, shall- be provided to all premises upon which
facilities or buildings, or portions thereof, are hereafter constructed, or
moved into or within the county. Whenany portion of the facility or building
is in excess of 150 feet (45 720 mm) from a water supply on a fire apparatus
access road, as measured by an approved route around the exterior of the
facility or building, on-site fire hydrants and mains capable of supplying the
required fire flow shall be provided when required by the AHJ [Authority

MANUEL P. NEVES
FtRC CHIEF

LIONEL CAMARA JR.
DEPUTY FIRE CHIEF

C)

C
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George Atta, FAICP, Leed AP, CEI, Director Designate
Page 2
March 14, 2013

Having Jurisdiction]. (NFPA 1; UFCTM, 2006 Edition, Section 18.3.1, as

amended.)

3. Submit civil drawings to the HFD for review and approval.

Should you have questions, please contact Battaflon Chief Socrates Bratakos of our

Fire Prevention Bureau at 723-7151 or sbratakos©honokilu.gov.

DAVE TAKEI-IARA

Acting Assistant Chief

DT/SY:bh



DEPARTMENT COMMENTS:

ProjectFile Number: 2013/Z-3

The Honolulu Police Department (HPD) has some concerns regarding the zone
change and its impact on patrol operations in the future. The proposed project
will increase the number of people and vehicular traffic in the designated area,
and this will result in an increase in calls for police services.

During the planning phase of the project, the HPDwould have to reassess the
project’s impact to future police operations.

If there are any questions, please have a member of your staff call Major Clayton
Saito of DistrIct 3 (Pearl City) at 723-8803.
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Signature/Title

Support Services
March 7, 2013
Date
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STATE OF HAWAII
DEPARTMENT OF ACCOUNTING AND GENERAL SERVICES

P.O. BOX 119, HONOLLiW, FIAWAIC 96810.0119

MAR 7 2013 0~ Ppos6.3

Ms. SharonNishrnra >rn m
Department ofPlanningandPermitting
City andCountyofHonolulu
650 SouthKing Street,7th Floor
Honolulu, Hawaii 96813 -o

NJ
C, ~ (ji

Dear Ms Nishiura: —

Subject: ZoningChangeApplication datedFebruary20,2013 for
CPKani Properties,LLC
98-850MoanaluaRoad,Aiea, Hawaii
TMK: 9-8-013:014,015and029
ProjectFile Number2013/Z-3

We havereviewedthezoningchangeapplicationrequestsubmittedby PBRHawaii &
Associates,Inc. for 98-850MoanaluaRoad,Aica, Oahuandhavethefollowing comments.

The StateofHawaiihasthreeparcelsin theimmediatevicinity oftheproposeddevelopment.
TheDepartmentofAccountingandGeneralServiceshasno facilities it is responsiblefor in the
immediatearea.However,we do notethat thedevelopmentmaypossiblycauseadditional
traffic in theareaaswell as impactthewatersupplyavailabilityandthe supplyof electricpower
fortheexistingStateParcels.

PleaseensurethattheStateof Hawaii, Departmentof LandandNaturalResourcesis provided
theopportunityto reviewthis application.

If you haveanyquestions,pleasecontactmeat 586-0400oryou mayhaveyourstaffcall
Mr. Alva NakamuraofthePublic WorksDivision at 586-0488.

Sincerely,

DEAN H. SEKI
Comptroller

C: Mr. TomSchnell,AICP,PBRHawaii& Associates,Inc.
Dept.of LandandNaturalResources



NEIL ABERCROMBIE
GOVERNOR

KAThRYN S. MATAYOSHI
SUPERINTENDENT

DEPARTMENT OF EDUCATION
P.O. BOX 2360

HONOLULU, HAWAIi 96804
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SUBJECT: Live, Work, Play ‘Aiea-ZoneChangeApplication(ProjectFile Number2013/Z~)

TheDepartmentof Education(DOE) appreciatestheopportunityto commenton theZoneChange
Applicationfor Live, Work, Play‘Aiea.

CPKamPropertiesLLC (CP)hasmetwith theDOEtodiscussvariousaspectsofits proposed
redevelopmentoftheformerKaniehamehaDrive In location(Tax Map Key9-8-013:013and015).
Duringthesediscussions,DOE hasraisedspecificconcernsregardingpotentialimpactson student
enrollmentforvariousschoolswithin theAieaHigh Schoolcomplex,impactson traffic, bothvehicular
andpedestrianleadingto andfrom PearlRidgeElementarySchool,andnoiseandair-borneemissions
thatcouldbegeneratedby construction.Generallyspeaking,DOE is satisfiedwith CP’sresponses.

Thesubjectpropertyis locatedwithin the LeewardOahuSchoolImpactDistrict, asauthorizedby State
law (Chapter302A-1601 to 1612),HawaiiRevisedStatutes. In recentmonths,DOEhasdiscussedan
educationalcontributionagreementwith CP to satisfyits requirementsofthe schoolimpactfeelaw
referencedabove.

Shouldyou haveanyquestions,pleasedo not hesitateto call Roy Ikedaof theFacilitiesDevelopment
Branchat 377-8301.

KennethG.MisdenII
Public WorksManager
PlanningSection

KGM:jmb

C: TomSchnell,PBR HAWAII & Associates,Inc.

STATE OF HAWAIi

OFFICE OF SCHOOL FACILITIES AND SUPPORT SERVICES

March 12, 2013

DepartmentofPlanningandPermitting
City andCountyofHonolulu
650 SouthKing Street,7th Floor
Honolulu,Hawaii 96813

ATTN: SharonNishiura

DearMs. Nishiura:

Respectful

AN AFFIRMATtVE ACTION AND EQUAL OPPORTUNITY EMPLOYER
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STATE OF HAWAII 13 MRR 11 P1:23
DEPARTMENT OF HEALTH

P. 0. BOX 3378
HONOLULU HI 96801-3378 DEPT OF P~AHNING

AND PEkfIlTTII~G O3OI5PST 13
CIT t’ & COUNTY OF HONOLU

March 7, 2013

Mr. George I. Atta
Director Designate
Department of Planning and Permitting
City and County of Honolulu
650 South King Street, 7~Floor
Honolulu, Hawaii 96813

Dear Mr. Atta:

SUBJECT: Comments on Zone Change Application from B-2 Community
Business District with a 60-Foot Height Limit to BMX-3 Community
Business Mixed Use District with a 350-Foot Height Limit Located at
the Former Kamehameha Drive-in Theater Site (201 31Z-3)
Ajea, Island of Oahu, Hawaii

The Department of Health (DOH), Clean Water Branch (CWB), acknowledges receipt of
your letter, dated February 11, 2013, requesting comments on your project. The DOH-
CWB has reviewed the subject document and offers these comments. Please note that
our review is based solely on the information provided in the subject document and its
compliance with the Hawaii Administrative Rules (HAR), Chapters 11-54 and
11-55. You may be responsible for fulfilling additional requirements related to our
program. We recommend that you also read our standard comments on our website at:
http://www.hawaii.gov/health/environmental/env-planning/Iariduse/CWB-
standardcomment.pdf.

1. Any project and its potential impacts to State waters must meet the following criteria:

a. Antidegradation policy (HAR, Section 11-54-1.1), which requires that the existing
uses and the level of water quality necessaryto protect the existing uses ofthe
receiving State water be maintained and protected.

b. Designated uses (HAR, Section 11-54-3), as determined by the classification of the

receiving State waters.

c. Water quality criteria (HAR, Sections 11-54-4 through 11-54-8).

2. You may be required to obtain a National Pollutant Discharge Elimination System
(NPDES) permit for discharges of wastewater, including storm water runoff, into
State surface.waters (HAR, Chapter 11-55). An application for an NPDES individual



Mr. George I. Atta O3O15PST.13
March 7, 2013
Page 2

permit must be áubmitted at least 180 calendar days before the commencement of
the discharge. To request NPDES permit coverage, you must submit the CWB
Individual NPDESForm through the e-Permitting Portal and the hard copy
certification statement with $1 ,000 filing fee. Please open the e-Permittinq
Portal website at: https://eha-cloud.doh. hawaiLqov/epermitNiew/home.aspx. You
will be asked to do a one-time registration to obtain your login and password. After
you register, click on the Application Findertool and locate the “CWB Individual
NPDES Form.” Follow the instructions to complete and submit this form.

3. If your project involves work in, over, or under waters of the United States, it is highly
recommend that you contact the Army Corp of Engineers, Regulatory Branch
(Tel: 438-9258) regarding their permitting requirements.

Pursuant to Federal Water Pollution Control Act Lcommoniy known as the ‘Clean
Water Act” (CWA)1, Paragraph 401(a)(1), a Section 401 Water Quality Certification
(WQC) is required for “[a]ny applicant for Federal license or permit to conduct any
activity including, but not limited to, the construction or operation of facilities, which
may result in any discharge into the navigable waters (emphasis added). The
term “discharge” is defined in CWA, Subsections 502(16), 502(12), and 502(6); Title
40 of the Code of Federal Regulations, Section 122.2; and Hawaii Administrative
Rules (HAR), Chapter 11-54.

4. Please note that all discharges related to the project construction or operation
activities, whether or not NPDES permit coverage and/or Section 401 WQC are
required, must comply with the State’s Water Quality Standards. Noncompliance with
water quality requirements contained in HAR, Chapter 11-54, and/or permitting
requirements, specified in HAR, Chapter 11-55, may be subject to penalties of $25,000
per day per violation.

If you have any questions, please visit our website at:
httø://www. hawaii.gov/heaIth/environmentaI/water/cIeanwater/~ndex.html, or contact the
Engineering Section, CWB, at (808) 586-4309.

Sincerely,

ALEC WONG, P.E., CHIEF

Clean Water Branch V

ST:jst

c: DOH-EPO #13-038 [via email only]



NEIL ADERCROMBIE LORETTA J. FUDDY,A.CS.W., MPH.
GOVmMOROF RAWM D~C1OflOF FEALIH

STATE OF HAWAII
DEPARTMENT OF HEALTH IaMp~.p~aseffifazth:

P.O.B0X3378
HONOLULU, HI 96801-3378

LUD-1 9 8013013 & 015-101216
Zone Change 98-850 Moanalua Rd

March 4, 2013

-l
-ç -.

art fl
Mr. Jim A. Sumada, Acting Director

z-t,c, ~
Department of Planning & Permitting — m
City & County of Honolulu
650 South King Street 7th Floor
Honolulu, Hawaii 96813 NJ

C

Dear Mr. Sumada:

Subject: Application for a Zone Change from B-2 Community Business District with a
60-Foot Height Limit to MBX-3 Community Business Mixed Use District with a
350-Foot Height Limit at “Live Work Play Alea” at 98-850 Mcanalua Road, Aiea,
Hawaii 96701
TMK(1) 9-8-013: 013 and 015

Thank you for allowing us the opportunity to review the above subject project which requests
comments on the Application for a Zone Change for “Live Work Play Aiea”. We have no
comments to provide as domestic wastewater for the subiect project will be conveyed to the
City’s Honouliuli Wastewater Treatment Plant for treatment and disposal.

Should you have any questions, please contact the Planning & Design Section of the
Wastewater Branch at phone 586-4294 01 fax to 586-4300.

Sincerely,

frk
SINA PRUDER, P.E., ACTING CHIEF
Wastewater Branch
LM:mt

C: DON-Environmental Planning Office (1 3-038), Ms. Laura Mcintyre
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STATE OF HAWAII
13 FEB 28 P3 :3~EPAnTMENTOF HEALTH ~‘*. *flFef,rlC

P. 0. BOX 3378
HONOLULU, HI 968014378 13.038

OEP I OF EL,~uN4H6 2013/Z-3(sn)
AND PIiRMiiTL ~ h “ 2

CIT f & COUNTY OF HUNCLU ~ euruary LUG.

TO: Jim A. Sumada,Acting Director
Departmentc1Planningand Permitting

FROM: LauraMcrntyre,ProgramManage~~t,~3~—
Department of Health,EnvironmentalPlanningOffice

SUBJECT: Application for aZoneChangefrom B-2 CommunityBusinessDistrictwith a
60-footHeightLimit to BMX-3 CommunityBusinessMixed UseDistrict with a
350-footHeightLimit, Alea,Oahu,Tax Map Keys: 9-8-013:013 and015

TheDcpartmentofHealth(DOH),EnvironmentalPlanningOffice (EPO),acknowledgesreceipt
of yourletterdatedFebruaryIi, 2013. Thankyou for allowingus to review andcommenton the
subjectdocument.Thedocumentwasroutedto theCleanWaterBranchandWastewater
Branch. Theywill providespecificcommentsto you if necessary.EPOrecommendsthatyou
review theStandardComments(~yw.hawaii.gov/heaIth/epounderthe land use tab). You are
requitedto adhereto all StandardCommentsspecificallyapplicableto this application.

EPOsuggeststhat you examinethemanysourcesavailableon strategiesto supportthe
sustainabledesignofcommunities,includingthe:
U.S. EnvironmentalProtectionAgency’ssustainabilityprograms:www.ep~t.govJsustainabi1iiy
U.S.GreenBuilding Council’s LEEDprogram:www.new.usgbc.org/leed

TheDOH encourageseveryoneto apply thesesustainabilitystrategiesandprinciplesearlyin the
planningandreviewof projects. Wealsorequestthat for futureprojectsyou consider
conductingaHealthImpactAssessment(HIA). More informationis availableat
www.cdc.govfheaIthypj~ces/hia.hLm.We request you share all of this informationwith othersto
increasecommunityawarenesson sustainable,innovative,inspirational,andhealthycommunity
design.

Werequestawrittenresponseconfirmingreceiptofthis letterandanyotherlettersyou receive
from DOH in regardsto this submission.You maymail your responseto 919 Ala MoanaBlvd.,
Ste.312,Honolulu,Hawaii 96814. However,we would preferan email submissionto
epo@doh.hawaii.gov.Weanticipatethatour letter(s)and.yourresponse(s)will be includedin
thefinal document. If you haveany questions,pleasecontactmeat(808)586-4337.

SharonNishiura,Departmentof PlanningandPermitting
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City andCounty ofHonolulu
DepartmentofPlanningand Permitting
Attn: Ms. Sharon Nishiura
650 South King Street, 7~Floor
Honolulu,Hawaii96813

DearMs. Nishiura,

via email: snishtura(fl),honolulugov

SUBJECT: File Number 2013/Z-3, Application for a Zone Change from 8-2
Community BusinessDistrict with a 60-Foot Height Limit to BMX-3
CommunityBusinessMixed-UseDistrict with a 350-Foot HeightLimit,
“Live, Work, PlayAiea”

Thank you for the opportunity to review and commenton the subjectmatter. The
Department of Land and Natural Resources’(DLNR) Land Division distributed or made
available a copy of your report pertainingto the subjectmatter to DLNR Divisions for their
reviewandcomments.

At this time, enclosedare commentsfrom (1) Land Division — OahuDistrict; and (2)
EngineeringDivision. No othercommentswerereceivedasof our suspensedate, Shouldyou
haveanyquestions,pleasefeel freeto call SupervisingLand Agent SieveMolmen at 587-0439.
Thankyou.

Sincerely,

RussellY. Tsuji
LandAdministrator

STATE OFHAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES

LAND DIVISION
POSTOFFICE BOX 621

HONOLULU, HAWAII 96~O9

Enclosure(s)
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February26, 2013

(V
F/OM:

SUBJECT:

LOCATION:
APPLICANT:

MEMORANDUM

DLSNR Agencies:
_Div. of Aquatic Resources
_Div. of Boating& Occan Recreation
)(EnginecringDivision

Div. ofPorestry& Wildlife
Div. of State Parks

XCornmission on Water Resource Management
_Officc of Conservation& Coastal Lands
XLarid Division -. Ouhu District
XHistoric Preservation

/‘?js~1iY. Tsuji, Land Administrator
“ ~Kpp1icationfor a Zone Change from B-2 Community Business District with

a 60-foot Height Limit to BMX-3 Community Business Mixed Use Distdet
with a 350-foot HeightLimit: Livc, Work, Play ‘Aica, File No. 2013/Z-3
Aica, Oahu, Tax Map Kcys 9-8-013:013 and 015
Cl’ Karn PropertiesLLC

Transmittedfor yourreviewandcommenton theabovereferenceddocument.We would
appreciate your commentson this document. Pleasesubmitanycommentsby March 21,2013.

if no responseis receivedby this date,wewill assumeyouragencyhasno comments. If
you haveany questions about this request, please contact SupervisingLandAgent SteveMolmen
at (808) 587-0439. Thankyou.

Attachments
( ), We have no objections.
( /) Wehave no comments.

) Commentsareattached.

Signed:___________________

Print Name:~SiØ’tt(e
Date: ~Z/~?Wl’~

Np:’’. ,UII~HIIl)&IIIuIC
,IIVI IINCIK III

cc; Central Files
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STATE OF HAWAII
DEPARTMENT OF LAND AN!) NATURAl. RESOLJUCES

LANI) DIVISION
POST OFFIC1~BOX Li? I
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MEMORANDUM
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TO,? ~ DLNR Agencies:
/ Div. of AquaticResources

- .Div. of Boating& OceanRecreation
~ Engineering Division

Div. of Forestry & Wildlife
Div. ofState Parks

_&Commission on WaterResource Management
__Officc of Conservation & Coastal Lands
XLand Division — OahuDistrict
XHistoric Preservation

Tsuji, LandAdministrator
SUBJECT: pplication for a ZoneChangefrom 8-2 CommunityBusinessDistrict with

a 60-foot Height Limit to BMX-3 Community BusinessMixed UseDistrict
with a 350-footlicight Limit: Live, Work, Play ‘Alea, File No. 2013/Z-3

LOCATION: Aica, Oahu,Tax Map Keys9-8-013:013and015
APPLICANT: Cl’ KarnPropertiesLLC

Transmittedfor yourreviewandcommenton theabovereferenceddocument.Wewould
appreciate your comments on this document. Please submit any comments by March 21, 2013.

If no responseis receivedby thisdate,we will assumeyouragencyhasno comments. If
you haveanyquestionsaboutthis request,pleasecontactSupervisingLandAgent SteveMolmen
at (808)587-0439.Thankyou.

Attachments
( ) Wehaverio objections.
( ) Wehaveno comments.
(-~) Commentsare~ttached.

c5~
Cm
-Cc

C

cc: CentralFiles



DEPARTMENT01?LAND AND NATURAL RESOURCES
ENGINEERINGDIVISION

LD/SteveMolmen
RE:ApplicationChangeHclghtLimitLiveWorkplay.kjea

Oahu.921

COMMENTS

() We confirm that the project site, according to the Flood insuranceRateMap (FIRM), is located in
FloodZone

(X) Please take note thM the project site, according to (he Flood Insurance Rate Map (FIRM), is
located in Flood ZoneD. The National Flood Insurance Program does not have any
regulations for developments within ZoneD.

() Please note that the correct FloodZone Designalion for the project site according to the Flood
Insurance Rate Map(FIRM) is

() Please note that the project must comply with the rules and regulations of the National Flood
InsuranceProgram (NFl?) presented in Title 44 of the Code of FederalRegulations(44CFR),
whenever development within a Special Flood Hazard Area is undertaken. If there are any
questions, please contact the State NFl? Coordinator, Ms. Carol Tyau-Bcam, of the Departmern of
Land and Natural Resources, Engineering Division at (808) 587-0267.

Please be advised that 44CFRindicatesthe minimum standards set forth by the NFIP, Your
Community’s local flood ordinance may prove to be snorerestrictive and thus take precedence
over the minimum NFL? standards. If there are questions regarding the local flood ordinances.
pleasecontact the applicable County NFl? Coordinators below:
() Mr. Mario Slu Li at (808) 768-8098 or Ms. Ardis Shaw-Kimat (808) 768-8296 oft he

City and County of Honolulu, Deparunent of Planning and Permitting.
() Mr. Frank DeMarco at (808) 961-8042 of the County of Hawaii1 Department of Public

Works.
() Ms. CarolynCortezat (808)270-7813of theCounty of Maui, Departmentof Planning.
() Mr. WynneUshigomeat (808)2414890of the County ofKnuai, Department of Public

Works.

() The applicant should include water demands and infrastructure requiredto meet projectneeds.
Pleasenote that projccts within State lands requiringwater servicefrom the HonoluluBoard of
Waler Supplysystem will be required to pay a resourcedevelopment charge, in addition to Water
Facilities Charges for transmission and daily storage.

() The applicant should provide the water demands and calculations to the Engineering Division so it
can be includedin the State Water ProjectsPlan Update.

() AdditionalComments: ___________________________________________________________

() Other:

Should you have any quesuons, please call Ms. Suzie S. Agraan of the PlanningBranch at 587-0258.

Signed:____________________________

C*$C0 C ANG, CHIEF ENGINEER

Date:__________________________
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STATE OF HAWAII iris —8 Ri? .54
DEPARTMENT OF TRANSPORTATION IN REPLY REFER TO~

869 PUNCRBOWLSTREET STP8.1158
HONOLULU, HAWAII 96813-5097 ~EPc(JF PL ~1N}MG

AND
CITY & COW(ry OF HQNI2LU

April 3,2013

Mr. GeorgeAtta
Acting Director
City andCountyof Honolulu
Departmentof PlanningandPermitting
650 SouthKing Street,

7
th Floor

Honolulu, Hawaii 96813

DearMr. Atta:

Subject: Live, Work, Play,Aiea
ZoneChangeApplication (2013/Z-3)
TMK: 9-8-013:013and 015

Thankyou for requestingtheStateDepartmentofTransportation’s(DOT) reviewofthesubject
project. DOT previouslycommentedduring theDraft EnvironmentalImpactStatement(DEIS)
in its letterSTP8.0820,datedApril 24,2012(seeSection13 oftheFinal EnvironmentalImpact
Statement(FEIS),andnowoffersthefollowing supplementalcomments.

TheDOT HighwaysDivision PlanningBranchhasbeencoordinatingDOT concernsregarding
theTraffic ImpactAnalysisReport(TIAR) andtheDeveloper’sAgreement.Thefollowing are
concernsprovidedto Mr. Mark C3arrity,DepurtyDirectorofTransportationServices,City and
CountyofHonolulu,specificto aproposedDeveloper’sAgreement.

1. DOT understandstheestimated14 acredevelopmententailscommercialspace(143,000
squarefeet),office space(80,000squarefeet) andresidentialunits(1,500). The
developmentwill be built overaspanof 13 yearswith fourphases.Approximately980
jobswill becreated. TheproposeddevelopmentabutsandaccessesMoanaluaRoad
(urbanminor arterial)andKaonohiStreet(urbanminorarterial),wherethesouthern
terminusofKaonohiStreetintersectsKamehamehaHighway.

2. KamehamehaHighway,StateRouteNo.99is functionallyclassifiedasan urbanized
principalarterial. This 24-mileregionalarterialbeginsin Haleiwaandendsnearthe
Honolulu InternationalAirport, whichprovidesregional linkagefor andbetweenthe
communitiesof Haleiwa,Wahiawa,Mililani, Waipio, Waikele,PearlCity, Waimaluand
Hickam,



Mr. GeorgeAtta
April 3,2013 STP8.1158
Page2

3. At theKaonohiStreetintersection(milepost20.25),theannualaveragedaily traffic is
approximately55,000at KarnehamehaHighway,whichhasthehighestdaily traffic than
any othersegmentalongthis route, Theexistingtraveiwayconsistofsix vehiclelanes,
with bicyclist sharingtheroadway,and3- to 8- foot sidewalks.

4. TheFEIS identifiesduringthepm peakhourabout1,200trips will be generatedby the
developmentwith about60%of thetrips via KamehamehaHighway. However,theFEIS
recommendsno transportationimprovcmentsfor theintersectionofKaonohi Streetand
KamehamehaHighway,or on KaniehamehaHighway.

5. Thethroughmovementson KamehamehaHighway andthe left-turnmovementsonto
KaonohiStreetwith orwithouttheproposeddevelopmentwill operateat Level of
Service(LOS)F during thepmpeakhour,andtherewill be a longerdelaywith the
proposeddevelopment.Therefore,DOT recommendsthat this intersectionbeimproved
to a LOS E orbetter.

6. Roadcapacityat theKaonohiStreetintersectionandon KarnehamehaHighwaywill be
reducedasa resultofthetrips generatedby thedevelopment.DOT recommendsthat
improvementsalsobecompletedatthe intersectionsofKamehamehaHighwaywith Pali
Momi Streetandwith HekahaStreetfor themovementson KameharnehaHighwayto a
LOS E orbetter.

7. Thedevelopershouldconsiderexistingandprojectedpedestriansusing Kamehameha
Highway. DOT recommendsthat pedestrianinfrastructureimprovementsbe providedat
the intersectionof KamehamehaHighwayandKaonohiStreetandalongKamehameha
Highwayto theHonoluluHigh-CapacityTransitCooridorProject(HHCTCO) orRail
TransitProject.

Theapplicantshall submittheTIAR andsupplementaladdendumthat reflectstheabove
commentsfor DOT’s reviewandaceptance,prior to approvalofthesubjectzonechange.

If thereareanyquestions,pleasecontactMr. GaryAshikawaof theDOT HighwayDivision’s
PlanningBranchattelephonenumber(808)587-6336.

Verytruly yours,

GLENNM. OKIMOTO, Ph.D.
Directorof Transportation
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U.S. Department Western-Pacific Region 300 Ala Moana Blvd., Rm. 7-128
of Transportoiion Airports District Office Honolulu, HI 96813
FederalAviation MAIL: Box 50244
Administrati Honolulu, MI 96850-0001Telephone; (808) 541-1232

FAX: (808) 541-3566

April5,2013
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Mr. Jiro A. Sumada,Acting Director
DepartmentofPlanningandPermitting
City andCountyof Honolulu —

650 SouthKing Street,7th Floor
Honolulu,Hawaii 96813

r a
C

DearMr. Sumada:

SUBJECT: Application for a Zone ChangeFrom ff2 Community BusinessDistrict
with a 60-Foot Height Limit to BMX-3 Community BusinessMixed UseDistrict with a
350-Footfleight Limit, Aiea, Oahu

We havereviewedthe subject Zone ChangeApplication that would increasethe zoning
height from 60 feet to 350 feet in a portion ofAiea, Oahu,Hawaii.

Subject to 14 Code of FederalRegulation(CFR)Part77,Noticeof ProposedConstruction
or Alteration, a proponent is requiredto notif~’theFederalAviation Administration(FAA)
if:

a. Any constructionoralterationof morethan200 feetin height abovetheground
level at its site.

b. Any constructionoralterationofgreaterheightthananimaginarysurface
extendingoutwardandupwardatoneofthefollowing slopes:

(1) 100 to I for ahorizontaldistanceof20,000feetfrom thenearestpointofthe
nearestrunwayof eachairportspecifiedin paragraph(a)(5) of this sectionwith atleastone
runwaymorethan3,200feetin actuallength,excludingheliports.

(2) 50 to 1 for ahorizontaldistanceof 10,000feet from thenearestpointofthe
nearestnmwayof eachairportspecifiedin paragraph(a)(5)of this sectionwith its longest
runwayno morethan3,200feet in actuallength,excludingheliports.

(3) 25 to 1 for ahorizontaldistanceof5,000feetfrom thenearestpoint ofthe
nearestlandingandtakeoffareaof eachheliport specifiedin paragraph(a)(5)of this section.

Theproponentshouldnoti& theFAA throughthe following website: https://oeaaa.faa.gov



2

An airspaceanalysiswill be conducteduponsubmittalof the informationto determinethe
safeandefficientuseofnavigableairspace.

Pleasecall if you haveanyquestions.

Sincerely,

~~Wong~
LeadProgramManager

RonnieV. Simpson
Manager,AirportsDistrict Office

cc: Stateof Hawaii,DepartmentofTransportation,Airports Division



AIEA NEIGHBORHOOD BOARD NO.20
c/a AJEA LIBRARY • 99-143 MOANALUA ROAD • AIEA. HAWAII, 96701 R E C E I V E D
PHONE (808) 788-3710’ FAX (808) 768-3711 INTERNET: http:/fwwwl.honoIuIu.gov/nco

Department of Planning and Permitting
650 South King Street, 7th Floor
Honolulu, Hawaii 96813

March 13, 2013
13 HAP 13 P3.27

DEFT OF PLANHING
AND PERMITTING

CITY & COUNTY OF HONQLU

RE: 2013/Z-3-Zone Change Application, Live,Work,PlayAiea

ATTN: Sharon Nishiura

Aloha,

On Monday, March 11, 2013 at 1930 hours, the Alea Neighborhood Board met for its regularly
scheduled meeting at the Alea Public Library. During that meeting the Board discussed the
Notice of Zone Change Application (201 31Z-3), of the project Live, Work, Play Aiea that was on
the agenda for this meeting. After discussion the Board has no comment on the zone change
specifically, but did have a comment about the proposed project.

On the south/west portion of the property there is planned to be an open space. This open
space would have a grassy area. This grassy area, according to the representatives of
Robertson Properties Group, could be used by patrons of the development and also for
members of the public for rest and relaxation purposes.

In that regard, the Board suggests that rest room facilities be made available for persons who
use that grassy area who are not necessarily patrons ofthe establishments of the project area.

Your consideration in adding this to the statements made on page 5ff ofthe Zone Change
Application would be appreciated.

Signed

,WTlliam Clark
Chair, Alea Neighborhood Board No. 20

isv
Oahu’s Neighborhood Board system — Established 1973
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Pearl City Neighborhood Board No. 21 ~pp~P~ 20 A8 53
Live Work Play Aba Zone Change Application

DEPT OF rLANHINGMr. ~eorgeMa, Dirctor Designate. AND PERMITTING
Oepartm~ri~~fPlanning and Permitting CITY & COUNTY OF HONCLU
City and County of Honolulu
650 S. King Stj’eet, 7’~Floor
Honolulu, Ml 98813

Subj.: Live Work Ph1 Ales Zone Change Application (20131Z-3)

Desr Mr. Atta,

After waiching a presentation from thiRobertson Propeflies Group for, zone change the Pearl
City Neighborhood Board No.21 suppQrt* this uppllcadon. This zone change is fQr the ~rmer
Kamehameha Orive~lnsite which is being developed by the RobertsonProperties Group.

While the development is not directly in our Pearl City neighborhood, we are close neighbors, and appreciate how
Robwteon Properties Group has helped to address cur concerns and acknowledgs the potential affects the project
would havo on the Pearl City area.

We believe this project would help tO provide many benefits, nQt only for the Aica community, but for our Pearl City
community, as well.

The ‘Alea and Pearl City area is in need of more afforable hQmes that wiH allow young famIlies and seniors with roots
in the area tQ either sta~’or return to the community, and this project will do just that,

A5 WO work towards revitalIzing our community, this project really ties into our long-term strategy in making the ‘Alea
end Pe&~City a bettor place torus to IW• and work, The rotall and commercial spsce and rntaurants, will provide our
residents wth greater options that are close to home for shopping and dining, and these establishments wUl also
provide employment opportunities for our residents t~work close tø home.

ThePearl City Rn~rdhas previously worked with the Rebertsoii Fropertles Gi”up wiftu Ui~deV.IQpmOflt of me Pean
City t3nteway at Kuala Street. Thio to why thi Peon CityNei~IiLu:Iiuud epwd recently !OQK a position in sUppOrt of the
Live Work Play ‘Alea project.

At our February’s board rrieeting and with a vote of 10 for and 2 abstentfons, the Pear’ City Nei;hborhood Board No.
21 supports this zone change application. W. appreciate you allowing us to expreu our supportol this project and
would w5lcorne the development Into ~urneighboflng area.

espe fly $ bmitt

Vice-Chair
Pearl Cfty Neighborhood Board No. 21

copies; DPP, NCO, Board Members, RPG

Qahu’s NeighbotflcodBawa system— Estabush&d197$



RECEIVED
Mr. George Atta
Director Designate
Departmentof Planning and Permitting 13 APR —1 49:36
City and County of Honolulu
650 S. King Street, 7th Floor
Honolulu, HI 96813 ~ ~FPLAHtHG ,/li-~ el—’ ~ ~EO 1.3

CITt’& COUNTY OF HONCLU

Subject: Live Work Play Alea Zone Change Application (2013/Z-3)

Dear Mr. Atta,

Thank you for taking the time to allow us to express our support of Robertson Properties Group’s

development at the former Kamehameha Drive-In site, Live Work Play ‘Aiea.

As active members of the Pearl Harbor and ‘Alea community, we believe that this project will be a
wonderful addition to our neighborhood. Robertson Properties Group has been very open about the
development with the community and has listened to our feedback.

This development will help to provide our community with more affordable housing options, which in
recent years have become few and far between. And with the convenience of the market, shops and

restaurants within the grounds, this would make for an ideal home for seniors arid young families.

The addition of the shops, restaurants and market will also give our residents more options for
shopping, dining and entertainment.And all of these businesses will create jobs that are close to home.

This development is about so much more than housing — it is about providing greater options for our
community, revitalizing our neighborhood, and making for a better ‘Alea in the long term.

We appreciate you allowing us to express our support of this project and would welcome the

development into our neighboring area.

Sincerely,

it

~



STANTON OSHIRO
98-099 UAO PL • APT 2307 AJEA, HI 96701-5006• oshiros001@hawaii.rr.com

Department of Planning and Permitting
ATTN: Sharon Nishiura
650 South King Street,

7
th Floor 9

Honolulu, I-Il 96813 MarcI~4 2O13~
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Subject File Number 20131Z-3
Disapprove the BMX-3 Zone Change Application Reque~~ —~ —
Live, Work, Play Alea Zone Change Application -0

Ahha,
This letter is in response to the CP Kam Properties LLC, an affiliate to the Robertson Properties
Group’s request for zone change of the Kamehameha Drive In property from 8-2 Community
Business District (60-foot height limit) to BMX-3 Community Business Mixed Use District (with a
350-foot height limit) — Live, Work, Play Aiea Project. Although the Live, Work, Play Alea
project have good intentions to integrate homes, stores, restaurants, and offices into a compact
urban village, the project severely neglects the traffic density problem already in the area. The
addition of 1500 new condominium type apartment units packaged in multiple 350-foot towers
would significantly contribute to and severely tax the surrounding infrastructure, including
roadways, thoroughfares, and intersections. The current overloaded infrastructure and
roadways like Moanalua, Kamehameha, and the surrounding cross-street intersections are
plagued with stop-and-go traffic flows and are evident almost daily. The infrastructure in the
area cannot support the high density towers proposed by the Robertson Properties Group.

The Robertson Properties Group prides itself with the development ofthe mini-shopping
complex in Pearl City near the Pearl CityWal-Mart facing Kuala Street. In addition, the
Robertson Properties Group mentioned they addressed traffic concerns associated with this
mini-shopping project and even indicated how they have installed, modified turn lanes, and used
traffic control devices that would mitigate traffic flow concerns at the busy intersections. To
date, there has been no realized benefit in commute times, or visible evidence that traffic flow is
reasonable in that area. Traffic flow on Kuala Street is marginal at best during commutes to and
from work, and on the weekends.

For these reasons, and other infrastructure deficiencies, including traffic, sewer, and access to
public schools, we respectfully ask that the Department of Planning and Permitting to
disapprove the CP Kam Properties LLC, an affiliate to the Robertson Properties Group’s
request for zone change of the Kamehameha Drive In property from 3-2 Community Business
District (60-foot height limit) to BMX-3 Community Business Mixed Use District (with a 350-foot
height limit).

Sincerely,

,x21 &—

cc: PBR Hawaii & Associates, Inc.



03/22/13

SharonNishiura

DepartmentofPlanning& Permitting

I amwriting this letterin regardsto projectfile # 2013/1-3,TheLive WorkPlayAieaplan.
I amanownerin theLelePono condominium.I am‘very concernedaboutwhatthis developmentwill
doto thetraffic andcongestionofthe area.If youhavefried to getaroundthatneighborhoodatany
hour,butespeciallyrushhourtimes, it is grid-lock. An extralanehasalreadybeenaddedon Kaonohi
St. duetotraffic. It is a nightmare.ThingsgotmuchworsewhenWestRidgewasbuilt, andthat is a
minuteprojectcomparedto theproposedproject.
I onlyheardoftheupcominghearingslastnightat ourannualmeeting.Out oftheentireroom of
owners,only 2 hadreceivedtheletter2 weeksago.I wasnotoneofthose.I haveattendedall the
meetingswith Lele Ponoandthe developers.We wereactuallytold thatwewould be ableto “look
throughthe towers” andstill haveourview ofPearl Harbor.Theentireroom gaspedwhenthatwas
said.As anownerwhoboughtpre-constructionbackin the ‘70’s, werewere told thatourview would
neverbe compromised.Well, it is aboutto be.
It wasmentionedthat residentswould beableto walk to the new grocery store.Well, whowill be able
towalk backupthathill carryingtheirgroceries?Maybe somereally young folks, butnot themajority.
Wherewill thewatercomefrom for all thesenewunits andretailshops?Wearealreadywanedto
conservewater often,whatwill thisnewprojectdo?It will be chaos.
I don’t understandwhytheseMainlanddeveloperscancomein andgetthezoningchangedjustbecause
theyhavemoney.I couldntgetthezoningchangedfor anyreason.A law is a law is a law. To be able
to changethezoningfrom B-2 to BMX-3 is atravesty.
Pleaseconsiderthe implicationsofthisoutofcontrolgrowthproject.

Thankyou.

Sincerely,

2s&M~th~g~ic-Adams

808 262-1356
1395OnioniSt.
Kailua,HI 96734
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RECEIVED

Mr. George Atta
Director Designate 13 ~Q’ 4
Department of Planning and Permitting
City and County of Honolulu
650 S. King Street, 7th Floor DEPI OF PLANkING
H I ‘ 1-!’ 96813 AND PERNITrING

OflO UuU, 1 cii f & COUNTY or HOWQLU
Attention: SharonNishiura

March 21~2O13

Dear Mr. Atta,

Subject: Live Work Play Aica Project Zone Change, File # 2013/Z-3

The redevelopment of the former Kamehameha Drive-In site will provide affordable
homes, as well as shops, a market and restaurants for the A~eacommunity in one
location. This will be an incredibly convenient location, which is also near the Pearlridge
Center planned rail transit station and the mall.

Oahu traffic is terrible these days and people do not want to have to drive unless it’s
necessary. Once this project and the rail are built, residents will not have to drive — they
would be close to home, close to work, close to the train station and bus stops, and
close to the market and other shopping. This would make living on Oahu cheaper, more
convenient and even more eco-friendly.

This project should move forward and be built to develop Oahu in a smart way. This will
help take cars off the roads, provide affordable housing, a walk-able community, while
creating jobs for our residents. Please do not delay in gethng this built. Mahalo.

~ ~ct
Frederick Calleon
P.O. Box 12
Alea, F-li



RECEIVEn

13 MAR22 410 :24

DEPT Q~PLANNING
ANO PERMITTING

March21, 2013 CITY& COUNTY ~FHUNruj

Mr. GeorgeAtta
DirectorDesignate
DepartmentofPlanningandPermitting
City andCountyofHonolulu
650 S. King Street,7thFloor
Honolulu,HI 96813

Attention: SharonNishiura

Dear DirectorAtta,

Subject: Live Work Play AieaProjectZoneChangeNo. 2013/Z-3

Thedevelopmentattheold KamehamehaDrive-In sitewill be helpto providemuch~neededjobs
for ourresidentsin both theshort-andlong-term.Weknowthattherewill be constructionjobs
for theproject,but thedevelopmentwill alsohaveamarket,shops,restaurantsandother
business— all ofwhichwill createlong-termjobsright in theAlea community.

As manypeopleleavetheislandsin searchofjobs on themainland,theseopportunitieswill
provideresidentsthechanceto stayhomeandlive in theirhometown.

Thesearechallengingeconomictimes,andwe shouldembracetheopportunitiesto provide
residentswith affordablehomesandjobsto supportthem. This developmentwill give residents
with aconvenientplaceto live andwork, withouthavingto commuteto Honoluluor Kapolel,
andcreatefurthertraffic on Oahu’sroads.

I hopethat this projectmovesforwardandgivesHawaii residentswith moreoptionsfor homes
andjobs. Thankyou for yourconsideration.

sk2ftnard erbano
41135-BAikoo P1

PearlCity, Hi



RECEIVED

March 20, 2013

Mr. George Atta ‘13 MAR22 RIO .24
Director Designate
Department of Planning and Permitting DEPT OF PLANNING
City and Countyof Honolulu AND PERMITT,Ac
650 S. King Street, 7th Floor LilY & COUNTY OF HONOLU.
Honolulu, HI 96813

ATTN: Ms. Sharon Nishiura

Dear Mr. Atta,

Subject: Live Work Play Alea Project Zone Change Application (2013/Z-3)

lam writing in support of the development at the former Kamehameha Drive-In site.

People complain about new development in Hawaii but they forget that these projects create jobs for
locals and keep the economy going. Construction is an industry that still hasn’t recovered from the
economic down-turn. Many people, including myself, friends and fellow co-workers are still out of work.
This, and other development projects, needs to move forward, to sustain job security over the next few
years for those in the construction industry.

This project will only benefit the community with affordable housing options, retail, restaurants and
long-term opportunities for reviving the Alea neighborhood. Those that oppose this type of
development stunt sustainablegrowth for the community.

We need to continue to move forward and develop parts of Oahu that can be developed or revitalized.
Our community is growing and we don’t have affordable homes to support that growth. This project will
benefit so much of our community.

Mah~

Westley Shibuya
834 LehuaAve #205
Pearl City, HI



RECEIVED

13 MAR 22 RIO :24
DEPT OF F!.ANPflNC
AND PERMITTING

CIT i & COUNTY OF ;flWLiJ

Mr. GeorgeAtta
DirectorDesignate
Departmentof PlanningandPermitting
City andCountyofHonolulu
650 S. King Street,7th Floor
Honolulu,HI 96813

Attn: SharonNishiura

DearMr. Atta,

Subject: Live Work Play Aica Project2013/Z-3

I heardthat thenewdevelopmentattheKamehamehaDrive-In siteis going to haveasmall
hotel. I think this is areallygood ideabecausethehotelson Oahuareonly in Waikiki or Ko
Olina,both areon oppositeendsofthe islandandaremeantfor tourists.

I live in Alea andmy childrenandgrandchildrenlive on Maui, so whentheyvisit, they either
haveto stayin Waikiki orAla Moana,or squeezeinto my townhouse.And I don’t think I amthe
only onethat is in asituationlike this. I think therearelots of peoplethatcould takeadvantage
ofthis hotel.It’s muchmoreconvenientfor visiting family. Furthermore,oncetherail is built,
therewill be astationright therethatcango theairport.

I look forwardto seeingthis developmentin my community.Thankyou.

Clifford Tamanaha
4124Lilini St
Honolulu,Hi



RECE~VEP.

13 NAP 22 R1O:15

DEPT OF PLANNING
AND PEUMITTING

CITY & COUNTY OF HONULU
March 21, 2013

Mr. George Atta
Director Designate
Department of Planning and Permitting
City and County of Honolulu
650 S. King Street, 7th Floor
Honolulu, HI 96813

Attention: Ms. Sharon Nishiura

Dear Mr. Atta,

Subject: Live Work Play Aiea Zone Change # 2013/Z-3

Alea is an older community that needs to see some new development. As a long time resident, I

know it is great place to live, but the homes, condos and townhouses are older and the area
could use a face-lift. While there’s shopping, movie theaters, bowling alleys and some
restaurants, there’s not much else to do around here and our community is showing its age.

I like the planned development at the old Kamehameha Drive-In site. It will not only be the
bright spot ofour community, offering lively new options for shopping and going out. But it will

also provide much needed new housing in our community and I’m going to look into it for my
son/daughter. Aiea is a great community to raise a family and I think this project will allow my
children to do just that.

I hope that this project continues to move forward to benefit the Alea community.

1107 Acacia Road, #314
Pearl City, Hi



RECEIVEP
March 21, 2013 13 MAR 22 AiD :15

Mr. George Atta
Director Designate QFPLANN(P4G
Department of Planning and Permitting ciu & COUNTY OF HOt4iJLU
City and County of Honolulu
650 & King Street, 7th Floor
Honolulu, HI 96813

Attention: Sharon Njshiura

Dear Mr. Atta,

Subject: Live Work Play Alea Zone Change Application No. 20131Z-3

As a baby-boomer moving into my senior years, the development at the former Kamehameha Drive-In in
Alea site is an ideal development for me, and others that are aging. We want to retain our independence
and not have to move to a care home or be a burden on our children. I was excited by what this new
development will offer — it will allow us to live on our own, in a place smaller than our large family home,
and be within walking distance from a grocery store, shops, Peariridge Shopping Center, restaurants and
the Peariridge Center j~iannedtransit station, it really is an ideal living situation for seniors.

As I get on in age, neither I, nor mychudren, want me ddving. And were Ito hve at this development, I
wouldn’t have to for my day-to-day errands. Furthermore, the location is also really convenient— not tdo far
from town near Pall Momi hospital, while still not right in the hustle and bustle of Honolulu.

The recent long lines at the Open House for the development at the former Honolulu-Advertiser site is a

testament to the need to this kind of development on Oahu and I sincerely hope that this project moves
forward. Thank you for considering myviews.

:t::
PearlCity, Hi



RECEIVED

To: Department of Planning and Permitting 03/15/2013

ATTN: Sharon Nishiura •13 MAR 21 P3 :45

650 South Kink Street, 7th Floor

OEPT OF PLANMIHGHonolulu, Hawaii 96813 AND PERMITTING
CITY& COUNTY OFRONCLU

Reference project file number2013/Z-3
lam totally against the zone change application to change the height from 60 foot to 350 foot for this

area. It was set at 60 foot for a reason and should remain there.

The area is to congested now and traffic is terrible. To add more people and cars would be a sin.

This would also greatly affect the beautiful view people have from the area. It would obstruct every one
up Alea Hill.

This would create more traffic accidents and it is hard now to cross the street without getting hit. There
is to much retail space already in the area, we don’t need more.

The area between Kamehameha Highway and Moanalua Road is a bottle neck already. Adding more
congestion to the area would be a shame.

Kids crossing the Street from school have a challenge now with the traffic.

The Zoning Board and the developer know this already, yet the developer makes it look like it will
benefit the community and we all know it won’t.

Please turn down this request for a Zone change it would be sin to approve it.

Thank You,

v.~J~+t~cc~~/a Samue

98-099 Uao Place, Apt 2602

Alea, HI 96701

808-487-6101
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RE CE! VEP

To: Department of Planning and Permitting 03/15/2013

AUN: Sharon Nishiura 13 MAR 21 P3 :46

650 South Kink Street, 7th Floor

DEPT OF PLANNING

Honolulu, Hawaii 96813 ~ ~

Reference project file number 201317-3

I am totally against the zone change application to change the height from 60 foot to 350 foot for this
area. It was set at 60 foot for a reason and should remain there.

The area is to congested now and traffic is terrible. To add more people and cars would be a sin.

This would also greatly affect the beautiful view people have from the area. It would obstruct every one
upAlea Hill.

This would create moretraffic accidents and it is hard now to cross the Street without getting hit. There
is to much retail space already in the area, we don’t need more.

The area between Karnehameha Highway and Moanalua Road is a bottle neck already.

The Zoning Board and the developer know this already, yet the developer makes it look like it will
benefit the community and we all know it won’t.

Please turn down this request for a Zone change it would be sin to approve it.

think You,

Donald Samuel

98-099 Uao Place, Apt 2602

Alea, HI 96701

321-213-2737



March 20, 2013 ~

Department of Planning and Permitting
onOo ~ m

AnN: Sharon Nishiura ()
NJ ni

RE: Live, Work, Play Alea

m
File Number:2013/Z-3
Thank you for the opportunity to voice my concern on the Proposed zoning change and on the Project
Site. I do notbelieve a zone change from 60 feet to 350 feet is good for the propose site and is not
compatible for that area. There are only 3 open spaces in that area, Pearl Ridge Elementary School, Pearl
Ridge Community Park and the Propose Site. A zone change to 350 feet will definitely create a density
problem such as Waikiki. On Street parking, now is nonexistent, voiume of automobile traffic will be a
burden on people living in this area even with all the studies done, children attending school or utilizing
the park will be affected due to the congestion and noise.

On March 13, I watched and observed an ambulance with its siren blowing, trying to navigate through
heavy traffic on Moanalua Road heading east to Pall Momi Medical Center. And this was only 10 AM.
And without 1500 more homes. Fire trucks will encounter the same problem.

The beauty of Alea will be affectedbecause the three high rises of 350 feet would stand out in the
middle of other homes or businesses that are below 60 feet. I believe the existing height of 60 feet
below Moanalua Road should be kept as is for all of Hawaii to enjoy Alea and Pearl Harbor, our historical
site. Any zone changes above 60 feet should be above Moanalua Road where most of the high rises are
located.

For someone to experience what high density living feels like, one should live in Waikiki. All of the
studies that were done do not cover how this Propose Site will affect people’s life style in a negative way
when fifteen hundred new homes are built in a small area. Robertson Properties Group claims new jobs
will be created, affordable and work force homes but no mention of crimes, vagrants, loitering etc.
These will surely be part of this new community.

Robertson Properties Group had developed Highlands in Pearl City about 5 years ago but the roads now
are full ofcracks and patches and will be in need of repaving in the very near future. Will this same
problem happen at the Project Site? Would the burden be on the Taxpayers to repave Moanalua Road
and surrounding streets?

Mahalo and Aloha

J~Lk~
Jack Okayama
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Mrs. DarleneBryant-Takamatsuownerofunit #3308Lele Pono a
am’ -

At 98-099UaoPlace,Aica, Hawaii 96701
o

-~ In
Re:Projectfile number2013/1-3 n

I amwritingthis letterto protesttherecentdecisionto allowa zoningchangefro~theB-2
CommunityBusinessdistrict té a BMX-3 CommunityBusinessMix in whatisknownasthe
KatnehamehaDrive In..

As a long timeownerandresidentofthePearlCity andAleadistrictsI believechangingthe
zoningis averybadidea.Theinflux ofresidents•andnewbusinessesto theareain theproposed
Live, Work, Play,Aieadevelopmentwill causeIraflic congestion,parking pmblems,block
views,interferewith the.tradewindsandlimit theavailablenaturallight shining into the
surroundingbuildings,especiallyon thelower floors,tax thesewersystemandburdenthe
electricalgrid ofthearea.

The proposedzoningchangeandnewdevelopmentwill overwhelmthe alreadyfragileroad
systemcausingunbearable traffic on all roadssurrounding the developmentfor manymiles. I
believethe newdevelopmentwill also increasethe streetparkingproblem, which already is
causingtrouble for the area. I amalso concernedthe height ofthe newdevelopmentwill obscure
theexisting viewandsubsequentlythevalueof eachLele Ponounitwill decrease.There could
be significantreductionin trade winds flowing to LelePonowhich would necessitateair
conditioningunitsandincreasedelectrical bills. Mother significant concernis theheight andthe
useofthe largeareaofthe developmentwill block natural light shnun on theLelePonoand
surroundingbuildings having a detrimental effectto health andwell being.For examplemy unit
located in the central wing only gets2 hours ofsunlighta day at timesdependingon the season,
the newdevelopmentasnoted in the Liv; Work, Play Aiea Project Master Plan would reduce
the light durationby 27%, sothe unit would receiveabout 32 minutesless,so lessthan an hour
andahalfofbrightsunlightfor the whole day.

Pleasereconsideryourdecisionandthedetrimental effectsit ‘~I1haveonthesurrounding
community.

Sincerely,

DarleneBryani-Takamatsu

March 12,2013



RECEiVED
March 13,2013

TO: DepartmentofPlannixig andPermitting
650 SouthKing Street,7th floor 13 MAR 15 P3 :04
Honolulu,H~96813
(ProjectFileNumber2013/1-3) DEPT OF PLANNING

AND PERMITTING
CITY&COLJNTt OFHONCL[i

DPP & PBRHawaii,

Inregardsto yoUr letterofFebruary2Ot~~requestinginputon the“Notice ofZoneChangeApplieatioif’
thatappliesto theformerKamDrive In property,I would just like to makeacoupleofcomments.

First ofall, I’m surethat it goeswithoutsayingthatno one on this islandthathasaclearview ofthe
harbor/oceanfrom theirhomewould like to seehighriseresidentialtowersbuilt betweentheirhomeand
thewater. Thecurrentzoningthat is in placeis anextremelyimportantpartofwhatgivesthisareaits
character.Oneofthemostimportantaspectsofmydecisiontopurchasein theLelePonobuildingwas
it’s locationandthefact thatno othertall buildingscouldbebuilt closeby. Sincezoningrestrictionswere
in placeto preventthat, I felt reassuredaboutpurchasingin this area.

Secondly,letstakeagood lookat thereasonthedeveloperhasfor requestingazoningchangein the
first place. AsI understandit, thepropertywasobtainedthroughalandswapwith additionalfinds
changinghands.No doubtthiswasdonebecausethedevelopersawthispropertyasamoreprofitable
investmentthantheirotherholding. Assumingtherail is actuallybuilt andthe“increaseddensity”idea
comesinto play h~theareasadjacentto proposedrail stations,it only standsto reasonthatthedeveloper
sawthis asajustificationfortrying to pushthroughazoningchangewhichwouldallow themto build
theirhighriseresidentialtowersandrealizetheirprofit margin. Very simple.

Thirdly, thesizeofthisprojectis very largeforthis area. Forcomparison,theLelePonobuilding is
300 units.Thisprojectat 1500units is theequivalentoffive moreLelePono’sin this oneblock. Any
minortraffic improvementsthatwould be madewill in no waycompensatefor the2000-3000extra
peopleliving in thisall readyverybusyarea.Also this“increaseddensity” idea,which is anicewayof
saying“packmorepeopleinto asmallerspace”,assumesthata significantnumberoftheextrapeople
living herewould actuallygetup everymorning,walk downto thetrain stationandridethetrainin order
to getwheretheyweregoingeachthy. I think weall knowthatis unlikely to happen.A projectsuchas
thiscannotdo anythingexceptmakethisareaa lessdesirableplaceto live. Not to mentionanestimated
13 yearsworthofconstruction.Virtually everyoneI’ve talkedto would grudginglyacceptsomemore
retailstores,a grocerystore,or evenlow rise (under60 ft orbetteryet40 fi) medicalorofficebuildings,
butare100percentagainstanyhigh risetowersof anykind.

I happentoagreewith over50 percentof Oahuresidentsthatnowthink the rail systemis notagood
ideaand shouldbe stoppedbeforeit proceedsanyfurther. At thevery least,anyzoningchange
considerationfor theformerKamDrive Inpropertyat 98-850MoanaluaRoadin Aieashouldbedelayed
until theareatrain stationis actuallybuilt andoperational.Thatcertainlyshouldnotbetoomuchto ask.
ThankYou.

Sincerely,

TimothyJ. Stout
98-099UaoPlaceApt. 601
Alea, HI 96701
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CITY COUNCIL ORDINANCE
•tlQJJ’ CITY AND COUNTY OF HONOLULU BILL _______

HONOLULU, HAWAII

A BILL FORAN ORDINANCE

TO REZONE LAND SITUATED AT WAIMALU, OAHU, HAWAII.

BE IT ORDAINED by the People of the City and County of Honolulu.

SECTION 1. Zoning Map No.7 (Halawa-Pearl City), Ordinance No. 86-133, is
hereby amended as follows: Land situated at Waimalu, Oahu, Hawaii hereinafter
described, is hereby rezoned from B-2 Community Business District with a 60-foot
height limit to the BMX-3 Community Business Mixed Use District with a 350-foot height
limit. The boundaries of said Districts shall be described as shown on the map attached
hereto, marked “Exhibit A” and made a part hereof, and further identified as Tax Map
Keys: 9-8-013:013 and 015.

DPP13Z-3.B13

804



CITY COUNCIL ORDINANCE
•kJj~J. CITYANDCOUNTYOF HONOLULU BILL ______

HONOLULU, HAWAII

A BILL FOR AN ORDINANCE

SECTION 2. This rezoning ordinance shall take effect upon the execution of a
Development Agreement, prepared and approved pursuant to Chapter 33, Revised
Ordinances of Honolulu.

INTRODUCED BY:

DATE OF INTRODUCTION: _____________________

Honolulu, Hawaii Couricilmembers

APPROVED AS TO FORM AND LEGALITY:

Deputy Corporation Counsel

APPROVEDthis ______ day of___________ 20

KIRK CALDWELL, Mayor
City and County of Honolulu

2



PearlRidge
Community Park

FROM: B-2(6Q’
TO: BMX-3/(350’)

PORTION OF
ZONING MAP NO.7
(HALAWA - PEARL CITY)

Lands situated on the Southwesterly corner of the intersection
of Moanalua Road and Kaonohi Street.

APPLICANT: CP KAM PROPERTIES
TAX MAP KEY(S): 9-8-01 3;O1 3 & 015
FOLDER NO.: 201 3/Z-3
LAND AREA: Approximately 14 Ac.
PREPARED BY: DEPARTMENT OF PLANNING AND PERMITTING

CITY AND COUNTY OF HONOLULU

PUBLIC HEARING PLANNING COMMISSION CITY COUNCIL

0
Scale in Feet

EFF. DATE: EXHIBIT A BILL


